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After his term ends in December, San Diego City Attorney Casey Gwinn will work part-time for the district attorney,
helping open centers for domestic violence victims such as the one he started downtown.

District Attorney Bonnie Dumanis announced the plan in an e-mail to her staff yesterday.

"Casey has long been a leader in the field of domestic violence and was recently recognized by President George W.
Bush for his contribution to the Family Justice Center downtown,” Dumanis wrote.

Gwinn, who must step down because of term limits, will work 20 hours a week at the justice center as a special
assistant to Dumanis starting in January. The center, which he started in 2002, offers medical, legal, housing and
counseling services.

Gwinn helped Dumanis get elected in November 2002, sending e- mail to conservative Christians urging them to vote
for her. After she beat incumbent Paul Pfingst, some prosecutors speculated that Gwinn would be appointed second-
in-command, but that job went to former Superior Court Judge Jesse Rodriguez.

Dumanis' spokeswoman, Gail Stewart, said it is premature to discuss what Gwinn would be paid, though the district
attorney hopes cost savings from establishing regional domestic violence centers will pay for the position.

Dumanis hopes federal grant money will be available to help fund the centers, Stewart said.
Gwinn was out of the office and unavailable for comment, a spokeswoman said.
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Announcing the New Vision and
Direction of the YWCA of San Diego
County Casey Gwinn Named New CEO
Debra ZandersWillis Named C
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San Diego, CA June 20, 2007 -- For the
past few months, the Board of Directors of the YWCA of San Diego County
(YWCA) has been recruiting a new Chief Executive Officer (CEO). That search has
ended and the YWCA is pleased to announce that Casey Gwinn will be the new CEO
effective July 1, 2007. The YWCA is also pleased to announce the hiring of a Chief
Operating Officer (COO), Debra Zanders-Willis.

Under Gwinn and Zanders-Willis&# leadership, the YWCA will continue providing
critical services to women, children, and families while also pursuing a planning
process to closely align the YWCA with the nationally recognized San Diego Family
Justice Center, the Family Justice Center Alliance and the Family Justice Center
Foundation.

Gwinn has been involved at the local, state, national, and international level in the
domestic violence movement for more than 20 years and will fulfill an important role
in expanding the YWCA&H#s focus on services for victims of family violence and
their children. Most recently, Casey has served as the Volunteer CEO of the San
Diego Family Justice Center Foundation including leading the President&i#s Family
Justice Center Initiative for the U.S. Department of Justice. The Initiative has
launched a national movement, creating &quot;one stop shop&quot; centers for
victims of family violence across America and around the world. Casey has also
worked part-time as a Special Assistant to District Attorney Bonnie Dumanis,
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leading the planning effort to start the East County Family Justice Center.

&quot;] believe the collaboration of YWCA, the Family Justice Center Foundation
and the National FJC Alliance is a brilliant idea that combines the services of the
most powerful advocates for women and families in our community,&quot; says
Midge Costanza, former Special Assistant to President Jimmy Carter and community
leader. &quot;The selection of Casey Gwinn as CEO provides the experience and the
commitment necessary to make this work. He has championed the effort against
domestic violence in San Diego from the very beginning.&quot;

&quot;We congratulate Casey on his new post as CEO of the YWCA. Casey has
demonstrated a commitment to listening to the voices of victims and bringing
communities together to meet their needs. His leadership will be an asset to the
YWCA and the community it serves,&quot; said Sue Else, President, National
Network to End Domestic Violence,&quot; said Sue Else, President, National
Network to End Domestic Violence.

Gwinn works closely with a host of national domestic violence organizations
including: National Network to End Domestic Violence, Family Violence Prevention
Fund, National Coalition Against Domestic Violence, American Bar Association,
Commission On Domestic Violence, Corporate Alliance Against Domestic Violence,
and the National Domestic Violence Hotline.

&quot;Casey Gwinn is a great choice to bring together the community-based work of
the YWCA with the Family Justice Center movement. This will provide an example
for other communities for how domestic violence shelter-based programs can work
closely with justice system-affiliated Family Justice Centers to increase safety and
support for victims of domestic violence and their children,&quot; said Rita Smith,
Executive Director of the National Coalition Against Domestic Violence.

Debra Zanders Willis has worked with the County of San Diego&#s Health and
Human Services Agency for nearly 20 years. She began her career as a child
protective services worker. Zanders-Willis currently serves as an Assistant Deputy
Director of Children&#s Services for San Diego County. She oversees the
County&#s Adoptions and Foster Care programs as well as major initiatives related
to Guardianship, Drug Endangered Children, the Child Abuse Hotline, and Family-
to-Family Initiatives.

&quot; This is such an exciting opportunity,&quot; says Debra Zanders-Willis, COO,
YWCA of San Diego. &quot;The expanded partnership between the YWCA and the
Family Justice Center movement will broaden services available to women and
families in a way that is unparalled.&quot;

Debra Zanders-Willis, in her role as COO will work closely with Casey Gwinn,

supporting his visionary leadership, and managing the day-to-day operation of the
YWCA including their key service programs: Becky&#s House Domestic Violence
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Services, the Passages Program, Cortez Hill Family Center, Legal Advocacy
Program, Counseling Services and My Sisters Closet.

&quot;Debra Zanders-Willis brings a broad range of experience and knowledge
regarding service delivery to families in need and vulnerable children,&quot; says
Mary Harris, Director, Child Welfare Services. &quot;Her years of experience,
leadership skills and management style will no doubt be a tremendous asset to the
YWCA&#s success in accomplishing their newly developed vision.&quot;

&quot;The YWCA is the oldest domestic violence services organization in San
Diego County,&quot; said Gwinn. &quot;The YWCA has a unique opportunity to
bring together the rapidly expanding local and national Family Justice Center vision
of co-located, one-stop shop services for families with the YWCA&f#s expertise and
history of providing life saving services to victims of family violence and their
children

&quot;We are 100-percent committed to providing the highest quality of services to
the families that we serve,&quot; said Roberta Spoon, Board President, YWCA of
San Diego County. &quot; The Board&is vision is to provide the infrastructure and
foundation necessary to provide unparalleled services to women and families in
crisis. We believe that this collaboration will serve as a model for shelter providers

throughout the country.&quot;

Thomas L. Brown, Chairman of the San Diego Family Justice Center Foundation
Board, said &quot;We are also honored to begin a planning process with the YWCA
to evaluate how the Foundation and our National FJC Alliance can better support the
vision and work of the YWCA of San Diego County. Working together, we will be
more effective and more successful in supporting women, men, and children caught
in the cross-fire of family violence and dealing with the effects of drug and alcohol
abuse and related homelessness.&quot;

In addition to their enhanced, wrap-around family services, the YWCA will continue
their mission of empowering women and eliminating racism by enhancing their
education and advocacy programs. The educational programs will provide training
and empowerment skills to the women and families while the advocacy programs
will provide awareness and racial justice training to the community.

These announcements come on the heels of an exciting time in the history of the
YWCA. In addition to opening Becky&f##s House II this October, the YWCA is
preparing for their 2008 Centennial Celebration. This new vision will catapult the
YWCA forward into the next century in what will be an amazing year and time.

For more information on the YWCA of San Diego County, please visit the YWCA
of San Diego County Web site. For more information on the San Diego Family
Justice Center, please visit the San Diego Family Justice Center Web site.
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LDUFLIGATE UritGINAL

SECOND AMENDMENT TO LEASE

This SECOND AMENDMENT TO LEASE (this “Amendment”) dated, for referenced
purposes only this 10th day of March, 2004 by and between 7™ & BROADWAY PARTNERS,
LLC, a Delaware limited liability company, and 901 7™ AVENUE PARTNERS, LLC, a
Delaware limited liability company and 707 WEBER, LLC, a California limited liability
company, as Co-Tenants (collectively, “Landlord”), and The City of San Diego, a California
municipal corporation (“Tenant”).

RECITALS
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A. 707 Broadway LLC, a California limited liability company (“Original
Landlord”™), and Tenant entered into that certain Lease dated June 4, 2001 for 15,009 rentable
square feet in that building commonly known as 707 Broadway, San Diego (“Building™) more
particularly described in Section 8 of the Summary of Basic Lease Information (the “Library
Premises”), which Lease was amended by a First Amendment to Lease dated March 28, 2002
(the “First Amendment”), pursuant to which Tenant, known as the Family Justice Center,
Jeased 27,213 rentable square Teet on the 5, 6™ and 7™ floors of the Building (the “Original” °
Premises”); and - S s

Q;A 7@4%0/1’)& 1/“‘/ -

B. On or about September 26, 2003, Landlord acquired the ground leasehold interest
in the real property and title to the improvements located at 707 Broadway (the “Project”),
including the Premises, from Original Landlord and succeeded to the interest of Original
Landlord under the Lease; and

C. Landlord and Tenant now desire to amend the Lease according to the terms and
conditions set forth herein. Capitalized terms used in this Amendment and not otherwise defined
shall have the meanings assigned to them in the Lease.

AGREEMENT

Now THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Landlord and Tenant hereby agree as follows:

1. Extensien of Term. Landlord and Tenant hereby agree to extend the Lease Term
applicable to the Original Premises for an additional thirty (30) months (the “Extension
Period™), so that the Lease Expiration Date shall now be March 31, 2010, "The Lease Term for
the Library Premises shall remain unchanged and shall be pursuant to the terms of the Lease
without modification by this Amendment.

2. Expansion Premises. Tenant hereby leases from Landlord and Landlord hereby
leases to Tenant the entire second 7‘(,:2”:‘1) floor of the Tower (“Expansion Premises”) consisting of
12,308 rentable square feet, for a portion of the Lease Term commencing on the Expansion
Commencement Date (as defined below), and ending on the Lease Expiration Date (as extended
pursuant to Section 1 above). The Qriginal Premises and Bxpansion Premises are sometimes
collectively referred to herein as ,{he “Premises.” For purposes hereof, the “Expansion
Commencement Date” shall meafi the carlier to occur of (a) Substantial Completiop of the
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3.1 Base Monthly Rent for the Expansion Premises shall be as set forth in the
table below. I e :
Period Base Monthly Rent
/ ‘. 4 Expansion Commencement Date — $0 Rent Abatement
R September 30, 2004
vy “/:(;( P rw/”
(z;g 1; October 1, 2004-March 31, 2005 . 1$19,692.80 - $1.60/Per RSF
April 1, 2005-March 31, 2006 $20,283.58 - $1.65/Per RSF
April 1, 2006-March 31, 2007 $20,892.09 - $1.70/Per RSF
April 1, 2007-March 31, 2008 $21,518.85 - $L_;7‘__§/Per RSF ‘f@[ ’75*5 ’
April 1, 2008-March 31, 2009 $22,164.42 ~$1.80/Per RSF
April 1, 2009-March 31, 2010 $22,829.35 - $1.85/Per RSF
ot e )
3.2  Base Monthly Rent for the Original Premises shall remain as set forth in
the Lease until commencement of the Extension Period. Commencing with the Extension
Period, the Base Monthly Rent for the Original Premises shall be as set forth in the table below.
4 Period Base Monthly Amount
() 21X pe,. [October 1, 2007-March 31, 2008 $50,888.31 - $1.87/Per RSF
e il‘ . P

Expansion Premises (as defined in Exhibit B), or (b) Tenant’s occupancy of the Expansion
Premises. .

3. ase Monthly Rent. Base Monthly Rent shall be payable in accordance with the
terms of the Lease, as modified pursuant to Sections 3.1 and 3.2 below.

April 1, 2008-March 31, 2009 $52,337.48 - $1.96/Per RSF

April 1, 2009-March 31, 2010 $55,786.65 - $2.05/Per RSF

4. Utilities. Tenant shall pay for its separately submetered electricity for the
Premises, as further set forth in Section 6 of the Lease.

5. L Parkiﬁé;) Commencing on the Expansion Commencement Date, Section 8 of the
First Amendment shall be deleted in its entirety and the following provision shall apply to

Tenant’s parking rights for the Original Premises and Expansion Premises: “Tenant hereby rents

from Landlord, commencing on the Expansion Commencement Date, 80 parking passes (19 of
which may be reserved parking at Tenant’s election), on a monthly basis throughout the Lease
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Term, and on a mutual, nonexclusive basis with the other tenants and occupants of the Project,
which parking passes shall pertain to the Project parking areas. With the exception of Police
Officers and Police Detectives the hours for such monthly parking passes exclude anytime on
Saturday after 1 p.m., all day Sunday and all federal and state recognized holidays. The hours
for such monthly parking passes shall also exclude those weekend (Saturday and Sunday) times
during which there is an event at the ball park located in the downtown San Diego area currently
known as “Petco Park.” The exclusion starts 2 hours prior to any such event and continues until
conclusion of such event. The Project parking areas shall be those areas made available by
Landlord from time to time for the use of the tenants, occupants and invitees of the Project.
Tenant shall pay to Landlord for automobile parking passes on a monthly basis the prevailing
rate charged from time to time for such parking passes in the Project. Additional parking passes
may be rented by Tenant at the prevailing rate charged for such passes, subject to Landlord’s
determination that such additional passes are available. The parking rates shall be exclusive of
any parking tax or other charges imposed by governmental authorities in connection with the use
of such parking, which taxes and/or charges shall be paid directly by Tenant or the parking users,
or, if directly imposed against Landlord, Tenant shall reimburse Landlord for all such taxes
and/or charges concurrent with its payment of the parking rates described herein. Tenant’s
continued right to use the parking passes is conditioned upon Tenant abiding by all rules and
regulations which are prescribed from time to time for the orderly operation and use of the
Project parking areas and upon Tenant’s cooperation in seeing that Tenant’s employees and
visitors also comply with such rules and regulations. Such rules and regulations shall provide
that Tenant shall pay Landlord’s then current charge for any replacement of any Tenant parking
pass card which is lost, stolen, damaged or destroyed. Landlord specifically reserves the right to
change the size, configuration, design, layout and all other aspects of the Project parking areas at
any time and Tenant acknowledges and agrees that Landlord may, without incurring any liability
to Tenant and without any abatement of Rent under this Lease, from time to time, close-off or
resirict access to the Project parking areas for purposes of permitting or facilitating any such
construction, alteration or improvements, Landlord may delegate its responsibilities hereunder
to a parking operator in which case such parking operator shall have all the rights of control
attributed hereby to the Landlord. The parking passes rented by Tenant pursuant to this Article
are provided to Tenant solely for use by Tenant’s own personnel and such passes may not be
transferred, assigned, subleased or otherwise alienated by Tenant without Landlord’s prior
approval. Tenant’s invitees and guests may use parking spaces in such parking areas which are
" not allocated or reserved for Tenant or other occupants or visitors of the Building or Project on a
first-come, first-serve basis, upon payment of Landlord’s then prevailing parking rate. The
parking passes allocated to Tenant are not for long term (1.e., more than forty-eighty (48) hours)
storage of automobiles, or for short or long term storage of boats, trailers, recreational vehicles,
motorcycles or other vehicles or equipment. In the event that Landlord determines, in its
reasonable discretion, that any of the parking passes allocated to Tenant have not been used on a
consistent basis, Landlord shall have the right to terminate Tenant’s use of such passes by
providing to Tenant at least seven (7) days advance written notice thereof. In the event that
Tenant’s right to use any of the parking passes is tenminated, Tenant shall be relieved of any
obligation to pay the monthly rent for such passes. Landlord shall also have the right to provide
substitute parking spaces to Tenant at an on-site or off-site location; provided, however, that
Landlord shall provide, at its sole cost and expense, reasonable {ransportation services in the
event of off-site parking (e.g., shuttle and/or valet service).”
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6. Direct Expenses. The Annual Direct Expense Allowance for the Original
Premises shall remain as the actual amount of Direct Expenses for the calendar year 2002 until
October 1, 2007, adjusted pursuant to Section 1.1.1 of the Lease. Commencing on October 1,

2007, the Annual Direct Expense Allowance for the Original Premises shall be the actual amount

‘5 Direct Expenses for the calendar year 2007, adjusted pursuant to Section 1.1.1 of tlié Lease.
The Annual Direct Expense Allowance for the Expansion Premises shall be the actual amount of
Direct Expenses for the calendar year 2004, adjusted pursuant to Section 1.1.1 of the Lease. All

other terms of the Lease shall apply to Tenant’s payment of Direct Expenses for both the™

“Original Premises and the Exparision Premises.
7. Option to Renew. Section 3.2 of the Lease is hereby amended to apply only to
the Library Premises. The provisions of this Section 7 shall govern Tenant’s renewal option with

regard to the Original Prémises and Expansion Prenuses: Tenant shall have one option to renew
the Lease as to the Original Premises and Expansion Premises for a period of five (5) years (the
“Option Term”), to be exercised, if at all, pursuant to Exhibit A attached hereto and

incorporated herein by reference.

8. Tenant Improvements. The Tenant Work Letter attached hereto as Exhibit B is
hereby incorporated by reference as if fully set forth herein.

9. No Termination, Cancellation, Contraction, Expansion or Similar Rights.
Notwithstanding anything to the contrary contained in the Lease or First Amendment, as it
pertains to the Original Premises and Expansion Premises, Tenant hereby agrees and
acknowledges that Tenant has no termination rights, cancellation rights, contraction rights,
expansion rights, renewal rights, first opportunity or first refusal or similar rights under the Lease
or the First Amendment. Any and all provisions contained in the Lease or the First Amendment
regarding Tenant’s termination rights, cancellation rights, contraction rights, expansion rights,
renewal rights, first opportunity or first refusal or similar rights, if any, are hereby deleted from
the Lease and/or the First Amendment and shall be of no further force or effect.

10. Ratification. The Lease, as amended by this Amendment, is hereby ratified by
Landlord and Tenant and Landlord and Tenant hereby agree that the Lease, as so amended, shall
~ continue in full force and effect.

i1. Miscellaneous.

(a) Voluntary Agreement. The parties have read this Amendment and on the

advice of counsel they have freely and voluntarily entered into this Amendment. This

Amendment is contingent upon City Council approval. .

(b) Attorney’s Fees. If either party commences an action against the other party
arising out of or in connection with this Amendment, the prevailing party shall be entitled to
recover from the losing party reasonable attorney’s fees and costs of suit.

(¢) Successors. This Amendment shall be binding on and inure to the benefit of
the parties and their successors.
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(d) Counterparts. This Amendment may be signed in two or more counterparts.
When at least one such counterpart has been signed by each party, this Amendment shall be
deemed to have been fully executed, each counterpart shall be deemed to be an original, and all
counterparts shall be deemed to be one and the same agreement.

IN WITNESS WHEREOF, this Second Amendment to Lease is executed by the City of San
Diego, acting by and through its City Manager, and by Landlord, acting by and through its
lawfully authorized officers.

LANDLORD: TENANT:
7™ & Broadway Partners LLC, The City of San Diego, a Califoriiia
a Delaware limited liability company, municipal corporation ¢

Managing Co-Tenant
Real Estate Assets Department

By:  STIRR Broadway, LLC, _
a California limited liability By: QC/J e
company ame: | Jack D. Fdrris

By: JCR Manager, LLC,
a Delaware limited liability
company

P oA
By. Uf‘*-/‘

Nﬁgﬂfm/ Ingebritsen
Title"CFO

Approved as to form dnd legality this 1) day of \/}/}’\/a/;/l_ , 2004.

CASEY GWINN, City Attorney

By: (‘/O/@)'P/G‘w 4 /,////"Z//;/* f U

Elisa Cusato, Deputy City Atlorney D
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Exhibit A

OPTION TO RENEW

The option set forth in Section 7 of this Amendment shall be exercisable only by written
notice (“Option Notice”) delivered by Tenant to Landlord as provided in Section A-2 below,
provided that, as of the date of delivery of such notice and, at Landlord’s option, as of the last
day of the initial Lease Term, Tenant is not in default under this Lease after expiration of
applicable cure periods. The right contained in this Exhibit A shall be personal to the original
Tenant and may only be exercised by the original Tenant (and not any assignee, sublessee or

other transferee of the original Tenant’s interest in this Lease) if the original Tenant occupies the
entire Premises as of the date of the Option Notice.

A-1 Option Rent. The Rent payable by Tenant during the Option Term (the
“Option Rent”) shall be equal to the then prevailing fair market rent for the Premises as of the
commencement date of the Option Term. The then prevailing fair market rent shall be the rental
rate, including all escalations, at which new, non-renewal tenants, as of the commencement of
the Option Term, are leasing non-sublease, non-encumbered space comparable in size, location
and quality to the Premises for a comparable term, which comparable space is located in
comparable buildings in the surrounding area, taking into consideration only the following
concessions:  tenant improvements or allowances provided or to be provided for such
comparable space, taking into account, and deducting the cost of the existing improvements in
the Premises, and based upon the fact that the precise tenant improvements existing in the
Premises are specifically suitable to Tenant. :

A-2  Exercise of Option. The option contained in this Exhibit A shall be
exercised by Tenant, if at all, only in the following manner: (i) Tenant shall deliver written
notice (“Interest Notice”) to Landlord on or before the date which is nine (9) months prior to the
expiration of the initial Lease Term, stating that Tenant is interested in exercising its option;
(ii) Landlord, after receipt of Tenant’s notice, shall deliver notice (the “Option Rent Notice”) to
Tenant not less than eight (8) months prior to the expiration of the initial Lease Term, setting
forth the Option Rent; and (iil) if Tenant wishes to exercise such option, Tenant shall, on or
before the earlier of (A) the date occurring seven (7) months prior to the expiration of the initial
Lease Term, and (B) the date occurring thirty (30) days after Tenant’s receipt of the Option Rent
Notice, exercise the option by delivering the Option Notice to Landlord and upon, and
concurrent with, such exercise, Tenant may, at its option, object to the Option Rent determined
by Landlord. Failure of Tenant to deliver the Interest Notice to Landlord on or before the date
specified in (i) above or to deliver the Option Notice to Landlord on or before the date specified
in (iii) above shall be deemed to constitute Tenant’s failure to exercise its option to extend. If
Tenant timely and properly exercises its option to extend, the Lease Term shall be extended for
the Option Term upon all of the terms and conditions set forth in this Lease, except that the Rent
shall be as indicated in the Option Rent Notice unless Tenant, concurrently with its exercise,
objects to (he Option Rent contained in the Option Rent Notice, in which case the parties shall
follow the procedure as set forth in Section A-3 below.
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A-3  Determination of Option Rent. In the event Tenant exercises its option to
extend but objects to Landlord’s determination of the Option Rent concurrently with its exercise
of the option to extend, Landlord and Tenant shall attempt to agree in good faith upon the Option
Rent. If Landlord and Tenant fail to reach agreement within thirty (30) days following Tenant’s
delivery of the Option Notice (the.“Outside Agreement Date”), then Tenant may withdraw its
Option Nofice and this Lease shall automatically expire and terminate in accordance with 1ts
terms.
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Exhibit B
TENANT WORK LETTER

This Tenant Work Letter ("Tenant Work Letter") shall set forth the terms and
conditions relating to the construction of the Expansion Premises. All references in this Tenant
Work Letter to "the Lease" shall mean the relevant portions of the Lease described in Recital A
above.

SECTION 1

GENERAL CONSTRUCTION OF THE EXPANSION PREMISES

At Landlord’s sole cost and expense, Landlord shall deliver the base, shell, and core
(which includes the restrooms and elevator lobby) of the floor of the Building on which the
Expansion Premises is located (collectively, the "Base, Shell, and Core") to Building-standard
specifications, constructed in compliance with all laws. Landlord shall thereafter install in the
Expansion Premises certain "Tenant Improvements" (as defined below) pursuant to the
provisions of this Tenant Work Letter. Except for the Tenant Improvement work described in
this Tenant Work Letter, Landlord shall not be obligated to make any other alterations or
improvements to the Premises or the Building unless it is a code requirement per the Fire
Marshall and/or Development Services.

SECTION 2

TENANT IMPROVEMENTS

2.1 Tenant Improvement Allowance. Tenant shall be entitled to a one-time tenant
improvement allowance (the "Tenant Improvement Allowance") in the amount of up to, but
not exceeding $30 per rentable square foot of the Expansion Premises, for the costs relating to
the initial design and construction of Tenant's improvements within Tenant’s usable space which
are permanently affixed to the Expansion Premises (the "Tenant Improvements"). In no event
shall Landlord be obligated to make disbursements pursuant to this Tenant Work Letter in a total
. amount which exceeds the Tenant Improvement Allowance. Tenant shall not be entitled to
receive any cash payment or credit against Rent or otherwise for any portion of the Tenant
Jmprovement Allowance which is not used to pay for the Tenant Improvement Allowance Items
(as such term is defined below). '

2.2 Disbursement of the Tenant Improvement Allowance. Except as otherwise set
forth in this Tenant Work Letter, the Tenant Improvement Allowance shall be disbursed by
Landlord (each of which disbursement shall be made pursuant to Landlord's standard
disbursement process), only for the following items and costs (collectively, the "Tenant
Improvement Allowance Items"):

22.1 Payment of the fees of the "Architect" and the "Engineers," as those terms
are defined in Section 3.1 of this Tenant Work Letter, and payment of the fees incurred by, and
the cost of documents and materials supplied by, Landlord and Landlord's consultants in
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connection with the preparation and review of the "Construction Drawings," as that term 1s
defined in Section 3.1 of this Tenant Work Letter;

2.2.2 The payment of plan check, permit and license fees relating to
construction of the Tenant Improvements;

223 The cost of construction of the Tenant Improvements, including, without
limitation, contractors' fees and general conditions, testing and inspection costs, costs of utilities,
trash removal, parking and hoists, and the costs of after-hours freight elevator usage;

224 The cost of any changes to the Construction Drawings or Tenant
Improvements required by applicable laws and building codes (collectively, "Code");

2.2.5 Sales and use taxes and Title 24 fees;

£
2.3 With respect to Tenant Improvement components, Tenant shall utilize materials

and finishes which are not of lesser quality than the Landlord’s Standard tenant improvements
for the building.

SECTION 3

CONSTRUCTION DRAWINGS

3.1 Selection of Architect/Construction Drawings. Tenant shall work with the
architect/space planner designated by Landlord (the "Architect") and engineering consultants
designated by Landlord (the "Engineers") to prepare all plans and engineering working drawings
relating to the structural, mechanical, electrical, plumbing, HVAC, lifesafety, and sprinkler work
in the Expansion Premises. The plans and drawings to be prepared by Architect and the
Engineers hereunder shall be known collectively as the "Construction Drawings.” All
Construction Drawings shall comply with the drawing format and specifications determined by
Landlord, and shall be subject to Landlord's approval. Tenant and Architect shall verify, in the
field, the dimensions and conditions as shown on the relevant portions of the base building plans,
and Tenant and Architect shall be solely responsible for the same, and Landlord shall have no
- responsibility in connéction therewith. Landlord's review of the Construction Drawings as set
forth in this Section 3, shall be for its sole purpose and shall not imply Landlord's review of the
same, or obligate Landlord to review the same, for quality, design, Code compliance or other like
matters. Accordingly, notwithstanding that any Construction Drawings are reviewed by
Landlord or its space planner, architect, engineers and consultants, and notwithstanding any
advice or assistance which may be rendered to Tenant by Landlord or Landlord's space planner,
architect, engineers, and consultants, Landlord shall have no liability whatsoever in connection
therewith and shall not be responsible for any omissions or errors contained in the Construction

Drawings.

3.2 Final Space Plan. On or before the date set forth in Schedule 1, attached hereto,
Tenant and Architect shall prepare the final space plan for Tenant Improvements in the
Expansion Premises (the "Final Space Plan"), which Final Space Plan shall include a layout and
designation of all offices, rooms and other partitioning, their intended use, and equipment to be
contained therein, and shall deliver the Final Space Plan to Landlord for Landlord's approval.

CADocuments and Seitings\sperry. SHIDLER \Local Settings\Temporary laternet Files\OLK309'Second Amendment to Office Lease 3 (tpr).DOC:03/12/04



3.3 Final Working Drawings. On or before the date set forth in Schedule 1, Tenant,
Architect and the Engineers shall complete the architectural and engineering drawings for the
Expansion Premises, and Architect shall compile a fully coordinated set of architectural,
structural, mechanical, electrical and plumbing working drawings in a form which is complete to
allow subcontractors to bid on the work and to obtain all applicable permits (collectively, the
"Final Working Drawings"), and shall submit the same to Landlord for Landlord's approval.

34  Approved Working Drawings. On or before the date set forth therefor in
Schedule 1, Tenant shall submit the Final Working Drawings approved by Landlord (the
"Approved Working Drawings") to the applicable local governmental agency for all applicable
building permits necessary to allow "Contractor,” as that term is defined in Section 4.1 of this
Tenant Work Letter, to commence and fully complete the construction of the Tenant
Improvements (collectively, the "Permits"), and, in connection therewith, Tenant shall
coordinate with Landlord in order to allow Landlord, at Landlord's option, to take part in all
phases of the permitting process, and shall supply Landlord, as soon as possible, with all plan
check numbers and dates of submittal. No changes, modifications or alterations in the Approved
Working Drawings may be made without the prior written consent of Landlord, provided that
Landlord may withhold its consent, in its sole discretion, to any change in the Approved
Working Drawings, if such change would directly or indirectly delay the Substantial Completion
of the Expansion Premises.

3.5  Time Deadlines. Tenant shall cooperate with Architect, the Engineer, and
Landlord to complete all phases of the Construction Drawings and the permitting process and to
receive the permits, and with Contractor, for approval of the "Cost Proposal,” as that term is
defined in Section 4.2, below, in accordance with the dates set forth in Schedule 1. Tenant shall
meet with Landlord on a weekly basis to discuss Tenant's progress in connection with the same.
Certain of applicable dates for approval of items, plans and drawings as described in this
Section 3, Section 4, below, and in this Tenant Work Letter are set forth and further elaborated
upon in Schedule 1 (the "Time Deadlines"), attached hereto. Tenant agrees to comply with the

Time Deadlines unless Landlord agrees in writing to extend any of the Time Deadlines.
SECTIONA4

CONSTRUCTION OF THE TENANT IMPROVEMENTS

4.1 Contractor. A contractor, under the supervision of and selected by Landlord,
shall construct the Tenant Improvements (the "Contractor™).

4.2 Cost Proposal. After the Approved Working Drawings are signed by Landlord
and Tenant, Landlord shall provide Tenant with a cost proposal in accordance with the Approved
Working Drawings, which cost proposal shall include, as nearly as possible, the cost of all
Tenant Improvement Allowance Items to be incurred by Tenant in connection with the
construction of the Tenant Improvements (the "Cost Proposal'). Notwithstanding the
foregoing, portions of the cost of the Tenant Improvements may be delivered to Tenant as such
portions of the Tenant Improvements are priced by Contractor (on an individual item-by-item or
trade-by-trade basis), even before the Approved Working Drawings are completed (the "Partial
Cost Proposal"). Tenant shall approve and deliver the Cost Proposal to Landlord within five (5)
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business days of the receipt of the same (or, as to a Partial Cost Proposal, within two (2) business
days of receipt of the same). The date by which Tenant must approve and deliver the Cost
Proposal, or the last Partial Cost Proposal to Landlord, as the case may be, shall be known
hereafter as the "Cost Proposal Delivery Date." The total of all Partial Cost Proposals, if any,
shall be known as the Cost Proposal.

43 Construction of Tenant Improvements by Landlord's Contractor under the
Supervision of Landlord.

43.1 Over-Allowance Amount. On the Cost Proposal Delivery Date, Tenant
shall deliver to Landlord cash in an amount (the "Over-Allowance Amount") equal to the
difference between (i) the amount of the Cost Proposal and (ii) the amount of the Tenant
Improvement Allowance (less any portion thereof already disbursed by Landlord, or in the
process of being disbursed by Landlord, on or before the Cost Proposal Delivery Date). The
Over-Aflowance Amount shall be disbursed by Landlord prior to the disbursement of any then
remaining portion of the Tenant Improvement Allowance, and such disbursement shall be
pursuant to the same procedure as the Tenant Improvement Allowance. In the event that, after
the Cost Proposal Date, any revisions, changes, or substitutions shall be made to the
Construction Drawings or the Tenant Improvements, any additional costs which arise in
connection with such revisions, changes or substitutions shall be added to the last Proposal and
shall be paid by Tenant to Landlord immediately upon Landlord's request to the extent such
additional costs increase any existing Over-Allowance Amount or result in an Over-Allowance
Amount.

432 Landlord Supervision. After Landlord selects the Contractor, Landlord
shall independently retain Contractor to construct the Tenant Improvements in accordance with
the Approved Working Drawings and the Cost Proposal and Landlord shall supervise the
construction by Contractor.

433 Contractor's Warranties and Guaranties. Landlord hereby assigns to
Tenant all warranties and guaranties by Contractor relating to the Tenant Improvements, and
Tenant hereby waives all claims against Landlord relating to, or arising out of the construction
~ of, the Tenant Improvements.

434 Tenant's Covenants. Tenant hereby indemnifies Landlord for any loss,
claims, damages or delays arising from the actions of Architect and the Engineers on the
Expansion Premises or in the Building.

SECTION 5

SUBSTANTIAL COMPLETION: LEASE COMMENCEMENT DATE

5.1 Substantial Completion. For purposes of the Lease, the Expansion Premises
shall be "Ready for Occupancy" upon Substantial Completion of the Expansion Premises. For
purposes of this Lease, "Substantial Completion" of the Expansion Premises shall occur upon
the completion of construction of the Tenant Improvements in the Expansion Premises pursuant
to the Approved Working Drawings, with the exception of any punch list items and any tenant
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fixtures, work-stations, built-in furniture, or equipment to be installed by Tenant or under the
supervision of Contractor.

52  Tenant Delays. If there shall be a delay or there are delays in the Substantial
Completion of the Expansion Premises, as a direct, indirect, partial, or total resuit of any of the
following (collectively, "Tenant Delays"):

5.2.1 ‘Tenant's failure to comply with the Time Deadlines;

5.2.2 Tenant's failure to timely approve any matter requiring Tenant's approval,
including a Partial Cost Proposal or the Cost Proposal;

5.2.3 A breach by Tenant of the .terms of this Tenant Work Letter or the Lease;

: 5.2.4 Changes in any of the Construction Drawipgs after disapproval of the
same by Landlord,

5.2.5 Tenant's request for changes in the Approved Working Drawings;

5.2.6 Tenant's requirement for materials, components, finishes or improvements
which are not available in a reasonable time; ‘

5.2.7 Changes to the Base, Shell and Core required by the Approved Working
Drawings except for changes due to building code requirements;

5.2.8 Any other acts or omissions of Tenant, or its agents, or employees;

then, notwithstanding anything to the contrary set forth in the Lease and regardless of the actual
date of the Substantial Completion of the Expansion Premises, the Lease Commencemeit Date
(as set forth in Section 7.3 of the Summary) shall be deemed to be the date the Lease
Commencement Date would have occurred if no Tenant Delay or Delays, as set forth above, had
occurred.

SECTION 6

MISCELLANEGQUS

6.1 Tenant's Entry Into the Expansion Premises Prior to Substantial
Completion. Provided that Tenant and its agents do not interfere with, or delay, Contractor's
work in the Building and the Expansion Premises, Contractor shall allow Tenant access to the
Expansion Premises prior to the Substantial Completion of the Expansion Premises for the
purpose of Tenant installing overstandard equipment or fixtures (including Tenant's data and
telephone equipment) in the Expansion Premises. Prior to Tenant's entry into the Expansion
Premises as permitted by the terms of this Section 6.1, Tenant shall submit a schedule to
Landlord and Contractor, for their approval, which schedule shall detail the timing and purpose
of Tenant's entry. Tenant shall hold Landlord harmless from and indemnify, protect and defend
Landlord against any loss or damage to the Building or Expansion Premises and against injury to
any persons caused by Tenant's actions pursuant to this Section 6.1.
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6.2 Tenant's Representative. Tenant has designated Gael Strack, Family Justice
Center City Aftorney as its sole representative with respect to the matters set forth in this Tenant
Work Letter, who shall have full authority and responsibility to act on behalf of the Tenant as
required in this Tenant Work Letter.

6.3 Landlord's Representative. Landlord has designated Christine Sotelo as its sole
representative with respect to the matters set forth in this Tenant Work Letter, who, until further
notice to Tenant, shall have full authority and responsibility to act on behalf of the Landlord as
required in this Tenant Work Letter.

6.4 Time of the Essence in This Tenant Work Letter. Unless otherwise indicated,
all references herein to a "number of days" shall mean and refer to calendar days. In all
instances where Tenant is required to approve or deliver an item, if no written notice of approval
is given or the item is not delivered within the stated time period, at Landlord's sole option, at the
end of said period the item shall automatically be deemed approved or delivered by Tenant and
the next succeeding time period shall commence.

6.5 Tenant's Lease Default. Notwithstanding any provision to the contrary
contained in the Lease, if an event of default by Tenant as described in the Lease or any default
by Tenant under this Tenant Work Letter has occurred at any time on or before the Substantial
Completion of the Expansion Premises, then (i) in addition to all other rights and remedies
granted to Landlord pursuant to the Lease, Landlord shall have the right to withhold payment of
all or any portion of the Tenant Improvement Allowance and/or Landlord may cause Contractor
to cease the construction of the Expansion Premises (in which case, Tenant shall be responsible
for any delay in the Substantial Completion of the Expansion Premises caused by such work
stoppage as set forth in Section 5.2 of this Tenant Work Letter), and (ii) all other obligations of
Landlord under the terms of this Tenant Work Letter shall be forgiven until such time as such

Jofai it 1 o - tey 11 Fthe T ¢
derauit 1s cured pursuant to the terms of the Lease.
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This First Amendment to Office Lease (“First Amendment”), dated for reference purposes only March 2,
2002, is by and between 707 Broadway LLC, a California limited liability company (*“‘Landlord”) and The City
of San Diego. a California municipal corporation (“Tenant”).

RECITALS

Al Landlord and Tenant entered into that Office Lease dated June 4, 2001 (the ~Lease™) for

certain Premises (as defined in the Lease) in Landlord’s office tower located at 707 Broadway, San Diego.
Calitornia, 92101 (the "Tower™). )

B. Landlord and Tenant have agreed to expand the Premises to include the Fifth, Sixth and
Seventh Floors of the Tower (the “Expansion Premises™).

C. This First Amendment is being executed 1o set forth the terms and conditions applicable o
the Expansion Premises.

AGREEMENT

Landlord and Tenant hereby agree as {ollows:

1. LEASE ADOPTED. All terms, provisions and conditions of the Lease shal} apply fully to the
Expansion Premises, except as expressly set forth herein. .

2. AGREEMENT TO LEASE.  Landlord hereby agrees to lease the Expansion Premises to Tenant
and Tenant hereby agrees to lease the Expansion Premises from Landlord on the terms and condizons
set forth herein. The “Premises” shall now include the Expansion Premises,

3. EXPANSION PREMISES. The Expansion Premises consist of all of the Fifth, Sixth and Sesventh
Floors of the Tower. The Rentable Area of the Expansion Premises 18 27,213 square feet. The
Usable Area of the Expansion Premises is 26,388 square feet. The Rentable and Usable Areas «+ - -
Expansion Premises are agreed to and shall not change. The Rentable Area of the Fifth Floorss « ~
square feet; the Usable Area of the Fifth Floor is 8,796 square feet. The Rentable Area of the S«
Floor is 9,071 square feet; the Usable Area of the Sixth Floor is 8,796 square feet. The Rentab': -

of the Seventh Floor is 9,071 square feet; the Usable Area of the Seventh Floor is 8,796 squarc -
B L T o

4. LEASE TERM FOR THE EXPANSION PREMISES. The Léase Term for the Expansion
Premises shall be for five (5) years and no months (subject to Tenant's Termination Options .-
forth in Section 4.1 below), with one (1) option to extend for five (5) years on the terms and
conditions set forth in Section 3.2 of the Lease. The Lease Term for the Expansion Premises -
commence upon Landlord’s Substantial Completion of the Tenant Improvements which are 1
specified in a Schematic Design Document which is currently being prepared, and as further
articulated by the Construction Docurnents to be prepared pursuant to the terms and provision-
Work Letter attached as Exhibit “B” to the Lease. Landlord shall have the right to approve th
Schematic Design Document and shall not unreasonably withhold, condition or delay its consu
Once approved by Landlord, the Schematic, Design Document shall be attached to this First

OF

Amendment as Exhibit "A”, All Tenant Improvements shall be built to Landiord's Building FORM Ol

Standards. The construction of the Tenant [mprovements shall be in accordance with the term-
provisions of the Work Letter. Landlord shall use the space-planning firm of Maggetti Elam -
prepare the Schematic Design Document and the Construction Documents.

Tenant will be permitted access to the Expansion Pr2mises commencing fifteen (15) days priv-
commencement of the Lease Term for mosing-rolaied purposes, so long as such access does » -
interfere with Landlord or its contractors and provacd Tenant gives Landlord at feast 48 hour-
advance notice that it wishes access. Tenant and iis contractors will be permitted access to the
Expansion Premises during construction of the I'enant lmprovements to install telecommunic.:
wiring, so long as such access does not interfers with Landlord or its contractors Landlord and
agree to work cooperatively together to coordinate the installation of Tenant's telecommunicai
wiring in the Expansion Premises, The Construction Drawings will note the installation locar'e -
Tenant's telecommunications wiring. All cosis ot providing and installing Tenant's
telecommunications wiring will be at Tenant's expense. Tenant's azcess shell be subjectiv aii .
and provisions of the Lease including the Work Letter.

-296278

DOCUMENT NO.

&

The Estimated Lease Commencement Date for the Ex

this First Amendment is approved by Tenant's City Council and signed by Tenant by Aprit 9, 201
The Estimated Lease Expiration Date for the Expansion Premises is Juae 30, 2007, The actual |
Commencement and Lease Expiration Dates will be set by the d
Fenant Improvements. —

pansion Premises is July 1. 2002 rassume. oo

ate ot Substantial Completion of the

4.1 Tenant’s Termination Options. So long as it is not and has not been in material default of
the Lease. Tenant shall have two options (~Termination Options™ 1o cancel and terminate its richis

SEULDT T Beadiea LEASES TOTeCn W SanDicge Fist Amendiment Joe EXHIRIT |

APR 0 § 2002

Z0

FrLd

P Yt o ST



i

P@,LLUL‘?}

L &) lA 1all pay for its separately submetered electricity, as funhef’scﬁ fGrth in the Lease,
Yolafadl e

and obligatior. der this Lease for the Expansion Premises of., effective (a) at the end of the
twenty-fourth (24”‘) month of the Lease Term with respect to the first Termination Option and (b) at
the end of the forty eighth month of the Lease Term with respect to the Second Termination Option.
Tenant shall exercise a Termination Option by giving written notice to Landlord at least one hundred
and fifty (150) days (but not more than one hundred and eighty (180) days) prior to the effective date
of each Termination Option (i.e., prior to end of the twenty fourth (24™) month of the Lease Term
with respect to the first Termination Option and the forty eighth (48™) month of the Lease Term with
respect to the second Termination Option) (with timely notice absolutely of the essence). Tenant may
exercise a Termination Option only if all of the following have occurred: (a) funds necessary (o pay
the rent expenditures for the Expansion Premises for the third and fourth years of this Lease (forthe
first Termination Option) or the fifth year (for the second Termination Option) have not been
appropriated by the City of San Diego or been made available by other sources; (b) such funds are not
likely to be appropriated; and (¢) management officials in the City Attorney’s Office (including the
City Attorney) have utilized their best efforts to obtain appropriation of sych funds. Under no.
circumstances may Tenant exercise a Termination Option in order to relocate the operations carried
on in the Expansion Premises to new premises for such purpose.

RENTAL AND OTHER PAYMENTS FOR THE EXPANSION PREMISES. Base Monthly
Rent for the Expansion Premises shall be (a) $1.58 per square foot of Rentable Area of the Expansion
Premises for the first year of the Lease Term, (b) $1.63 per square foot of Rentable Area of the
Expansion Premises for the secand year of the Lease Term, (¢} $1.68 per square foot of Rentable Area
of the Expansion Premises for the third year of the Lease Term, (d) $1.73 per square foot of Rentable
Area of the Expansion Premises for the fourth year of the Lease Term, and (e) 1.78 per square {oot of
Rentable Area of the Expansior}a Premises for the fifth year of the Lease Term, as further set fonh
below:

Expansign Premises Base Monthly Rent

Lease Year Base Monthly Rent
1 $42997.00 1
2 $44,357.00 ’
3o $45,718.00
4 $47,078.00
5 $48,439.00 N

o

TJL%) mthly Rent shall be payable monthly in advance, as further set forth in the Lease.

- )

. H{Q M él I;})Jirzgt Expeglse Allowance for the Expansion Premises shall be 5;2002 Base Year. .-
4 . cribed in Section 1.1.1 of the Lease.
iy

6.

if

i), CESTT0.00 per month each for the first vear of
2rbed e . . .
“at the prevailing rate charged from time to time by the owner of the Parking Structure and by up 1

A

are of Direct Expenses for the Expansion Premisks is 15.90%.

USE OF THE EXPANSION PREMISES. The Expansion Premises shall be used only by the (-
of San Diego City Attorney’s Office and the City of San Diego Police Department for general i’ .
purposes compatible with a first-class office building and for incidental additional uses associate
with Tenant's operation of a Family Justice Center in the Expansion Premises and for no other v«
purpose, without the prior written consent of Landlord, not to be unreasonably withheld. Tenant .+
work cooperatively with Landlord to minimize any negative effect that Tenant's operation has on - .
Tower, particularly on the common area portions thereof.

NO DEPOSITS. -There shall be no security depesit or rent deposit payable upon execution of i
Lease,

PARKING. With respect to the Expansion Premises. Tenant may lease (and Landlord agrees i
make available) (a) up to ninety (90) non-resers ed parking spaces in the Parking Structure at the .-
“Ihe Lease Term and thereafter during the Lease Tor~

nineteen (19) reserved parking spaces in the Parking Structure at the rate of $130.00 per month ¢~
Tor the first year of the Lease Term and thereafter during the Lease Term at the prevailing rate !
charged (rom time to time by the owner of the Parking Structure,

BROKERS. Landlord will pay its broker. Tim Cowden of Grubb & Ellis (Landford’s Broker™
commission for the first two (2) vears of the Lease Term pursuant to the terms and condition of'a
separate commission agreement between Landlord and Grubb & Ellis (“Commission Agreement™ s, o
other brokers are involved in this transaction. 11 Tenant does not exercise the first Termination
Option. Landlord (or its successor) will pay Landlord's Broker a commission for the second 1wo (2
vears of the Lease Term pursuant to the terms and conditions of the Commission Agreement. if
Fenant does not exercise the second Termination Option Landlord (or its successor) will pay
Landlord’s Broker a commission for the fifth vear of the Lease Term pursuant to the terms and
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Tenant
THEC

a California municipal corporation

REAL

By:

ey e

this provision.  .ly the Owner of the Towenat the time this commission obligation comes due will
be responsible to pay it.

RIGHT OF FIRST OFFER. At any time during the Lease Term, or any extension thereof, and so
long as Tenant is not and has not been in material default under the Lease, should Landiord decide to
lgase space on the eighth (8" ) floor of the Tower, Tenant shall have a right of first offer to lease said
space. Tenantmay assign its rights under this Section 10 to the County of San Diego. Landlord shall
give notice in writing to Tenant setting forth the lease terms that Landiord is willing 1o accept (“Offer
to Lease™). Tenant shall have the exclusive right during the five (3) business day period following the
receipt of such Offer to Lease from Landlord to determine if Tenant is willing to lease the spacé upon .
said-terms and to notify Landlord in writing of its willingness to proceed with such lease. {f Tenant
fails to notify Landlord within such five (5) business day period, Landlord may lease the space to any
third party. If Landlord agrees to lease the space to a third party at a rate less than ninety percent 90%
of Landlord’s Offer to Lease, Tenant shall again have the right to lease the space on such new terms
pursuant to procedure set forth above. [f Tenant timely accepts Landlord's Offer to Lease, Landlord
shall lease the space 10 Tenant and Tenant shall lease the space from Landlord on the terms and
conditions contained in Landlord's Offer to Lease and otherwise upon the terms and conditions of this °
Lease.

Except as modified herein, the Lease and its terms and conditions shall remain in full force and effect.
italized terms used herein and not otherwise defined shall have the meanings set forth in the Lease.

Landlord
[TY OF SAN DIEGQ, 707 BROADWAY, LLC .
a California limited liability company
By: 707 PARTNERS, LP,
ESTATE ASSETS DEPT. a California limited Partnership,
Manager
By: CALIFQORNIA TRADITIONS, INC.

¢ A coporaion e e

Print Name: Tim C. Rothans ( TQ

Tide: Deputy Director ) Christopher 5. McKellar

%u ive Officer
By: _ G :

JffE. Joluys
enior Vicg President, Secretary

Approvc)d as to form arfd legality,
this_£*> day o ), 2002
J

CASEY GWINN, CITY ATTOBKEY

BVM

7

e .

/w

ebra J. Bevier, Deputy City Attorney
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COPY

OFFICE LEASE

707 BROADWAY TOWER

707 Broadway, LLC
a California limiled Hability company
(Landiord)

and
The Cily of San Diego,

A Calilornia municipal corporalion
(Tenant)
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ARTICLE 1
ARTICLE 2

ARTICLE 3

ARTICLE 4

ARTICLE 5

ARTICLE 6

ARTICLE 7

ARTICLE 8

ARTICLE 9

ARTICLE 10
ARTICLE 11
ARTICLE 12
ARTICLE 13
ARTICLE 14
ARTICLE 15
ARTICLE 16
ARTICLE 17
ARTICLE 18
ARTICLE 19
ARTICLE 20
ARTICLE 21
ARTICLE 22
ARTICLE 23
ARTICLE 24
ARTICLE 25
ARTICLE 26
ARTICLE 27
ARTICLE 28
ARTICLE 29

ARTICLE 30

HOLDOVER
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10.

Lease Date:
Landlord:

Address of Landlord:

with a copy to:

Tenant:

Address of Tenanl:

Contact for Tenant:
Telephone and Fax Numbers
of Contact:

Premises (Section 2.1
of Lease):

Lease Term
(Articie 3 of Lease):

Rental and Other Paymenls
(Adticle 4 of Lease):

Qo
(A QH; -, 2001
707 Broadway, LLC, a Calilornia timited liability company

clo CTI Commercial
12526 High Blulf Drive, Suite 100
San Diego, California 92130

SCM Broadway Partners, L.P.
5383 Hollister Avenue #140
Santa Barbara, California 93111

The City of San Diego, c/o Real Eslate Assels Department

1200 Third Avenue, Sle. 1700
San Diego, CA 92101

Real Estate Assets Department
Altn: Diana Lozano-Monaco

619-236-6081 (Telephone); 619-236-6706 (Fax)

Premises (Tower Floor(s)): All of the Third Floor of the Tower and a portion of
Basement Level B-2.

Tower Renlable Area: 171,178 square feet.
Premises Rentable Area: 15,009 square feel.
Premises Usable Area: 14,612 square feel.

The Premises consist of the loliowing: (a) office space of 9,482 square feet
Rentable Area (9,085 square feel Usable Area), all on the Third Floor of the
Tower, and (i) storage area of 5,527 square feet (Renlable and Usable Area},
2,827 square feet of whichis on the Third Floor of the Tower and 2,700 square
feel of which is on the B-2 Basement Level of the Tower.

Lease Term: 5 years and no months, with one (1) option to extend for five (5)
years on the lerms and condilions set forth in Section 3.2 of this Lease.

. ! olicinl 4 A,
Estimated Lease Commencement Date: “’/]1”7[7 G- 13- 26-0\

Estimated Lease Expiration Date: _‘Q/Mﬁé

|- A~ C6

Base Monihly Rent shall be $1.50 per square fool of Rentable Area for the office
space on lhe Third Floor of the Tower, increasing by four percent (4%) per
annurn, and $1.00 per square foot of Rentable Area for the slorage space on the
Third Floor of the Tower and on the B-2 Basement Level of the Tower, increasing
by four percent {4%) per annum, all as scheduled below. The Base Monthly Rent
shall be adjusled upward (i.e. to then-applicable Base Monthly Rent under this
Lease for ofiice space) lo the extent that Tenant uses more office space (as
opposed to storage space) in the Premises than is delinealed in Section 8 of this
Summary. '

Base Monthly

Lease Year Rent
1 (Office) $14,223.00
1 (storage) - $5,527.00
2 (Office) $14,791.92
2 (Slorage) $5,748.08
3 (Office) ' $15,383.60
3 (slorage) . $5,978.00
4 (Office) $15,998.94
4 (Storage) $6,217.12
5 (Office) $16,638.90
5 (Storage) $6,465.81
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11, Use (Articie 5 of Lease):

12. Security Deposit
(Article 15 of Lease):

13. Parking {(Article 27
ol Lease):

14. Brokers (Seclion 30.21
of Lease):

15. Tenantlmprovements
(Work Letter):

vArmuaI Direct Expense Allowance: 2001 Base Year as further described in

Section 1.1.1.
Tenant's Share of Direct Expenses: 7.19%.

By the Cily ol San Diego library only, for general office purposes compalible with a
first-class office building and for slorage where delineated, and for no other use or
purpose. The storage areas will be used strictly for storage only, with no office
uses whatsoever. '

$-0-

o D
Tenant mf}'rge‘é’m lease (and Landlord agrees lo make available) forty-nine (48)
non-reserved parking spaces in the Parking Structure at the rate of $110 per
month each for the first year of the Lease Term and thereafler during the Lease
Term al the prevailing rate charged from lime o time by the owner of the Parking
Structure. Solong as Landlord’s leasehold interest continues, Tenant shall have
the exclusive right to ulilize for pickup and delivery purposes only the three (3)
parking spaces adjacent to the delivery doors on the east face of the Tower atthe
southeast corner of the Tower between lhe hours of 7:30 a.m. and 9:00 a.m,,
Monday through Friday.

Tim Cowden of Grubb & Eflis (representing Landlord) will be paid by Landlord
pursuant lo a separate agreement between Landlord and Grubb & Ellis. Jerry
Jacquet of Meissner Jacquet (representing Tenant) will be paid by Landlord an
amount equal to fous percent (4%) of Base Monlhly Rent payable under the inilial
term of this Lease as his sole consideration for representing Tenantand shall be
paid nothing on extensions or expansions exercised or negotiated between
Landlord and Tenanl. Each Broker shall earn and be paid its entire commission
upon occupancy of the Prernises by Tenant.

Landlord shall construct improvements in the Premises pursuantto the terms and
provisions of the Work Leller.

The foregoing Summary of Basic Lease Informalion is hereby incorporaled into and made a pait of this Lease. Each
. reference in this Lease lo the Summary of Basic Lease Informalion shall mean the informalion set forth above and shall be
construed to incorporate alf of the terms provided under the particular lease paragraph pertaining to suchinformation. Inthe
event of a conflict between the Summary of Basic Lease information and the Lease, the Lease shall provail,
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This Lease, which includes the Sumr(nary o{ Basic Lease Informalion altached herelo as pages (iii} and (v) and €
exhibits hereto (the "Lease”), daled as of __1p Lf { r , 2001 is made by and between 707 Bro.adway, LLGC,
California lirnited liability company ("Landlord"),'and The Cily of San Diego, a California municipal corpordtion (“Tenant”

" < () 2(- O
[ PR e D
ARTICLE 1 e OQ/ (/Uf't'(-—v' |- ]
DEFINITIONS
1.1 Definitions. As used in this Lease, the following terms shall have the meanings hereinafler set forth:
1141 "Annual Direct Expense Allowance” means the actual amount of Direct Expenses for calend

_year 2001, subjectto the "gross-up” provisions as set forihin the last sentence of Section 1.1.12 below, which amountis
allowance given {o Tenant for Tenanl's Share of Direct Expenses and is included in the Base Monthly Rent set forth herel

1.1.2 "Base Monthly Rent" is defined in Seclion 4.1.1 .

1.1.3 “Building Common Area” means the total of all areas which now or at any lime hereafler, bast
on Landiord's sole discrelion, are wilhin or part of the Tower and made available for lhe general nonexclusive us
convenience or benefit of Landiord, Tenant and all olher tenanls of the Tower and their respective employees and invilee
including, without limitation, all lobbies, entrances, slairs, elevators, escalators, hallways, passageways and other interi
public portions of the Tower which are not specifically leased to Tenant or by any other tenant of the Tower and all exteri
walkways, landscaped areas, open space areas, plazas, on the Tower Parcel or on, in or above the Tower,

1.1.4 "Deficit" is defined in Seclion 4.2.2:
1.1.5 "Direct Expenses"” means lhe sum of "Operating Expenses” and "Tax Expenses.”
1.1.6 "Estimaled Direct Expenses” is defined in Seclion 4.2.3.

1.1.7 "Expense Year" shall mean each twelve (12) consecutive month period commencing January 1
of each year falling within the Lease Term, provided thal Landlord, upon notice to Tenant, may change the Expense Ye
from time lo time to any other twelve (12) consecutive month period, and, in the evenl of any such change, Tenant's Share
Direct Expenses shall be equitably adjusted for any Expense Year involved in any such change.

1.1.8 "Lease Commencement Date" is defined in Seclion 3.1.
1.1.9 "Lease Expiration Date" is defined in Section 3.1.
1.1.10  "Lease Term”is defined in Section 3.1.

1011 “Lease Year" is defined in Seclion 3.3.

1.1.12  "Operaling Expenses” shall mean any and all costs and expenses paid orincurred by Landlord
connection with the operation, maintenance, management and repair of the Tower, the Building Common Area and Proje
as conslituted during any Expense Year. By wayof illustralion but not limitation, Operating Expenses shall include 1}
following: (i) the cost of supplying alt utililies (except for ulility costs Landlord or this Lease requires Tenant {o pay direct!
the cosl of operaling, mainlaining, repairing, and managing the ulifity systems, mechanical and heating systems, ventilati
and air condilioning systems, sanilary and slorm drainage syslems, and elevalor systems, the cost of any fees, charges
surcharges imposed by any governmental entity, and the cost of supplies, equipment, mainlenance and service contracls
connection therewith; (ii) the cost of landscape mainlenance, supplies, and replanting; (if}) the cost of fire, extended coverag
all risk, boiler, sprinkler, public fiability, property damage, worker's compensation, loss of rent, earthquake, energy Sys{e;
coverage and any other insurance Landiord oblains in accordance with Adicle 7 of this Lease, including such endorsemer
thereto as Landlord may desire, all in such amounts and otherwise as Landlord may reasonably delermine; (iv) wage
salaries and other labor costs, for persons whose services are devoted to on-sile managemen!, security and maintenance
the Tower and the Tower Parcel; (v) fees, charges and other costs, including management fees, consulting fees, legal e
and accounting lees, in connection with the management, operalion, maintenance and repair of the Tower and 'Xhe Tow
Parcel; (vi) the cost of licenses, permils and inspeclions and the costs of conlesting the validily or applicability of ai
governmental enactments which may aifect Operaling Expenses; (vii) the fair markel rental vaitie of the property manage
office in the Tower or the Project; (viii) depreciation of the cost ol acquiring, or the rental expense of, personal property ins(
in the maintenance, operalion and repair of the Tower and the Tower Parcel: (ix) the cosls of any reasonable capit
improvements made to the Tower or the Tower Parcel afler completion of its construclion as a labor-saving device or
effect other economies in the operalion or maintenance of the Tower or the Tower Parcel [but only to the extent that suc
capital improvements are reasonably anlicipaled o achieve Operaling Expense cost savings and to the extent Operatir
Expense cost savings are achieved}, and the cosls of capilal improvements made to the Tower after the inifial construclic
!herepf that are required under any governmental law or regulation thal was not applicable o the Tower at the lime th
per{mts for the construction thereof were obtained (but only if required due to Tenant's parlicular use of the Tower), suc
capital costs to be amorlized over such reasonable period as Landlord shail determine, together wilh interest ;m {F
Lxrnam()f’tized balance at a market rate; and (x) the costs of compliance with any and all goverinmenta! laws or(jinance
regulations and requirements applicable to the usage made of the Tower by its lenanis (their agenis andt employee
including, without firnitation, the cost and expense incurred in connection with complying with any and all govemmen{al
required traffic management and fire safely programs (bul only if required due to Tenanl's parlicular use of the Tower). Ti
computalion of Operating Expenses shall be made in accordance with generally accepted accounling and manageme

'
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he Operating Expenses shall be increased 1o reflect the
1(95%) occupied and the addilional rentshalibe basec

principles. Landlord and Tenant agree and acknowledge Al i e BVent e 1uwan o sy iy -

occupled during any Expense Year, on a monthly average, t
Operating Expenses of the Tower as though il was ninely-five percen

upon the Operating Expenses so adjusted. P T T e R
11143  “Operating Expenses” shall notinclude the following: (a) "Tax Expenses” relaling lo the Towe:

(which are included as another component of Direct Expenses); (D) principal or interesl expense, except for those altributable
to the improvements which are made as provided in clause (i) above; (c) leasing commissions; (d) depreciation on the
improvernents contained in the Tower except as provided in clause (ix) above; (e) the cost of capilal expenditures no
included in clause (ix) above; (1) Landlord’s general corporale overhead and general administrative expenses not related {c
management and operalion of the Tower: (g) any and all costs of selling, exchanging, or refinancing the Tower, escrov
charges, lransfer taxes and loan fees and points; (h) cosls incurred by Landlord for the repair of damage to the Tower o th
extent thal Landlord is reimbursed by insurance proceeds; (i) cosls (including permit, license and inspection fees) incurred i
installing, improving, renovating, decoraling, painting, and/or redecorating space for tenants orvacant space, including cost
incurred by Landlard in connection with any work lelter relaling to such space; (j) costs incurred by Landlord lo enforce thr
provisions of any lease of space in the Tower due to the viclation by any tenant of the Tower of the terms and conditions ¢
any lease; (k) all itemns and services for which Tenanl or any olher tenant of the Tower reimburses Landlord (olher than th
pass-throughs of Direct Expenses) and which Landlord provides selectively lo one or more tenants (olher than Tenan!
without reimbursement; (1) advertising and promotional expenditures; (m) tax penalties incurred as a result of Landjord’
negligence or inability or refusal lo make payments when due; and (n) costs incurred due lo a violation by Landlord of any ¢
the terms and conditions of this Lease or of any other lease relating lo the Tower.

1144 “"Premises’is defined in Section 2.1.

11.15 "Project” means the Tower as defined in Sections 1.1.19 and 2.1 below) and including withot
limitation all real property associated therewith, as it presently exists or may be expanded, developed or altered from time!
time, together with all fixtures, equipment of personal property now of herealter siluated or located therein or thereupon ¢

used in connectlion therewith.

1.1.16  "Rules and Regumlions‘“ mean lhe rules and regulations set forth in Exhibit D altached to th

Lease.

1147 “Tax Expenses” shall include general real properly and improvement taxes, any form
assessment, special assessment or reassessment, license fee, license tax, business license lax, commercial rental tax,

lieu tax, levy, charge, penally (to the extent not imposed as a result of Landlord’s negligence) or similar impositio
whatsoever or at all imposed by any authorily having the direct power to lax, including any city, county, state or feder
government, or any school, agricultural, lighling, drainage or other improvement or special assessment distiict thereof, or ai
agency of public body, as againstany legal or equitable interest of Landlord in the Tower Parcel, the Tower, the Project, a1
all building and improvements thereon and thereto as they presently exist or as they may be expanded, develope
conslrucled or altered from time to time, together with all fixtures, equipment or personal preperly (excluding person
property of tenants olher than Tenant) now or hereafler situated or located therein or thereupon or used in conneclic
therewith, which are paid orincurred by Landlord, and which shall include, but not be limited lo, the following: (i) any tax ¢
Landlord's rent, right to rent or other income from the Tower or as against Landlord's business of leasing the Tower, b
specifically excluding Landlord's federal, stale or cily income, franchise, corporate, personal property, stock transfe
revenues, inheritance of eslale taxes; (i) any assessments, taxes, fees, levies or charges in addition to, or in substitutic
partially or totally, for any assessment, tax, fee, levy or charge previously included wilhin the definition of real property tax
being acknowledged by Tenantand Landiord thal Proposition 13 was adopled by the volers of the Slale of Californiain i
June 1978 election and that assessments, taxes, [ees, levies and charges may be imposed by governmental agencies
such services as fire protection, street, sidewalk and road maintenance, refuse removal and for other governmenlal servic
formerly provided without charge to property owners or occupants; and (jii) any assessment, tax, fee, tevy or charge upon il
transaction or any document lo which Tenantis a party which is imposed on the crealion or transfer of an interest or an este
in the Prerises. ltis the intention of Tenant and Landiord thatall new and increased assessments, taxes, fees, levies, a

charges and all similar assessmenlts, laxes, fees, levies and charges be included within the definition of real property tax
for the purposes of this Lease. Tax expenses for the first Expense Year g!la_l‘!)gg,ga_{ggja{_e_gjw‘,aszj,fwtb@jorwvew(_‘ Tower Parc
and Project and relaled improvernents TR Sed. If al any ime during the Lease Term the laws concerning t
methods of real property laxation prevaliig &l the comitigrcement of the Lease Term are changed so thatalax or excise

rents or any other tax, however described, is levied or assessed against Landlord as a substitution in whole orin pari fora
real property taxes, then, Tax Expenses shall include but not be limited to any such assessment, tax, fee, levy, or char
allocable to or measured by the area of the Premises or the rent payable hereunder, inctuding, without limitation, any grc
income lax with respect to the receipt of such rent, or upon or wilh respect to the possession, leasing, operatir

management, maintenance, alteralion, repair, use or occupancy by Tenant of the Premises, or any portion thereof. W
respect to any assessment thal may be levied against or upon the Tower, the Tower Parcel or all or any portion of the Projt
and that under the laws then in force may be evidenced by improvement or other bonds, or may be paid in annt
inslaliments, there shall be included within the definition of Tax Expense with respect lo any tax fiscat year only the amot
Furre{nny payable on such bonds, including interest, for such lax fiscal year, or the current annual instaliment for such
iscal year.

1.1.18  "Tenanl's Share”shall mean the percentage as sel forth in Section 10 of the Summary of Dirt
Expenses for which Tenant is responsible each Expense Year. Tenant's Share was calCUTatat By iAding he renfable gz
feet of the Premises by the lotal renlable square feelin the Tower. Inthe evenfthe total renlable square feel of the Towe
changed, Tenanl's Share shall be approprialely adjusted (based upon a certificate from Landlord's archilect), Astot
Expense Year in which such change occurs, Tenant's Share for such year shall be delermined on the basis of the numbe
days during such Expense Year lhat each such Tenant's Share was in effect. In no event shall such change resullin Ter;:

paying more toward Direct Expenses than it would have if no change had been made.

1.1.19  "Tower"is defined in Seclion 2.1.
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together with the air space above it localed within the Project and as e Salie fidy We 18viouu nute wes
1121  “Transfer’is defined in Section 11.1.
1122 “Transferee"is defined in Seglion 11.1.

[

1123 “Work Letler” means a work felter concerning the improvement of the Premises which La{jdlo{(
and Tenant shall execute concurrently with this Lease, whichis altached o he Lease as ExhibitB and as further described it

Seclion 2.5.

ARTICLE 2
PREMISES

2.1 Premises. Upon and subjectlo the lerms, covenants and condilions hereinafler set forth, Landlord hereb
leases lo Tenant and Tenant hereby hires from Landlord the Premises described in Seclion 8 of the Summary of Basi
Lease Information (the "Summary") and as oullined on Exhibit A {the "Premises"), The Premises shall include the interic
surface of all walls, but shall notinclude the exterior walls of the Tower, any structural components or any Building Commo
Area of the Tower. Alf refererices to the Premises in lhis Lease shall mean the Premises under this Lease in any give
Lease Year. The Premises are within the building commonly known as 707 Broadway located at 707 Broadway, San Diegc
California, 92101, which, \oggﬂ)ggwi&b_gﬁﬁ iés, equipment or personal properly owned by landlord, now or herealt¢

situated or located thereifi of thereupon and used in connaclion Wil 1§ operation and maintéiance thereof is herel
referred to as the*Tower.”

2.2 Lease of the Premises. Tenant acknowledges lhat this Lease is subordinate and subject to all lien:
encumbrances, deeds of trus, reservations, restrictions and other malters affecting the Project, the Tower or the Premise’
and any law, regulation, rule, order or ordinance of any governmental entity applicable to the Project, the Tower, th
Premises or the use or occupancy thereof, in effect on the execulion of this Lease or thereafter promulgated.

2.3 Renlable Area. The Rentable Area of the Premises is set forth in Section 8 of the Summary and is fixe

2.4 Suitability of Premises. Excépt as otherwise provided in the Lease with respectlo Landlord's obligation |
make repairs and except for any punch list obligations of Landlord sel forth in the Work Letter, the taking of possession of tF
Premises by Tenant shall conclusively establish that the Premises and the Project were in salisfactory condition to condu
business at such time.

2.5 Landlord's Work in the Premises. The Premises shall be completed (by Landlord atits cost) as set forth
the Wark Leller. Except as specifically set forth in this Lease and the Work Letter (including refurbishment expense
provided in Section 3.2 of the Lease il Tenant exercises its option 1o extend), Landlord shall not provide or pay for any interi
improvement work of services related to the improvement of the Premises. Tenant also acknowledges that Landlord he
made no representation or warranty regarding the condition of the Premises or the Tower except as specifically set forth
this Lease and the Work Letler. Landiord specifically warranls and represents that the HVAC, electrical and plumbir
systems of the Tower which serve the Premises shall be in good working order on the Lease Commencement Date.

2.6 Tenant Improvements. Landlord shall atils cost, pursuant to the terms of the Work Letter, provide tt
Tenant Improvements described therein.

ARTICLE 3
LEASE TERM

3.1 Lease Term. The terms and provisions of this Lease shall be effeclive as of the date hereof. The lemm
{his Lease (the "Lease Term") shall be as set forth in Section 9 of the Summary. The Lease Term shall commence ontl
dale set forth in Section 9 of the Summary, or such laler dale as the Premises shall be tendered to Tenant with the Tena
Improvemenis "Substantially Complete” (as defined in the Work Letter), or such easlier dule as Tenant lakes possession
commences use of the Premises for any purpose other than construction (the "Lease Commencement Date"), Unle:
sooner terminaled as hereinafter provided, the Lease Term shall terminale on the date (lhe "Lease Expiration Dale”) set for
in Section 9 of the Summary subject to options lo extend, if any. '

) 3.2 Option to Extend. Landiord hereby grants Tenant one (1) option to extend lhe Lease Term for a period
five (5) years (the "Option lo Extend”) on all of the terms and provisions conlained in this Lease, except for Base Monthly Re
and Tenant's Direct Expense obligalion which shall be determined in accordance with the provisions of Section 3.2.1 belo
Landlord shall have no obligation lo provide eny tenantimprovement allowance to Tenant or improvements to the Premise
but the determination of fair market value of the Base Rent for the Extended Term (defined below) shall take into accountll
condilion of the tenant improvements in the Premises, but then only lo the exienl due to the reasonable wear and tear
same and not to the extent that the tenant improvements have delerioraled as a result of unreasonable use by Tenar
Notwithstanding the foregoing, Landlord will provide an allowance to paint and carpet the Premises (not to exceed five dolla
($5.00) per square foot of Usable Area) if standard in the industry at that ime and if the cost thereofis factored into the [
market value of the Base Renl for the Exlended Tenm. For purposes of this Seclion 3.2, the exlension of the Lease To;
pursuam' to the exercise of the Oplion lo Extend shall be referred lo as the "Exlended Term.” The Extended "Ter}h qha({t
fora peffog of five (5} years commencing upon the expiration of the prior Lease Term. Tenant may exercise its :ig{wt tott
Extended Term by giving Landiord wrilten notice ("Oplion Nolice”) thereof at least six (6) months bul not more than nine (
months before the expiration of the prior Lease Term:in the event thal the Option Notice is not given within lhe.sp(eciﬁed Ein
frame, the Option to Extend granted to Extend by this Section st
Option to Extend may only be exercised with respect lo the enfire Premises. The Option Notice shall be invalid and the Lea:
shall expire at the end of the then-applicable Lease Term, in the event of any of the following:
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(i) Tenantis in default of any of its obligations under this Lease on the dale of giving Ine Lpuon nouce
(past any cure period as provided herein), or

(i) Tenantis in defaull of any of its obligations under this Lease on the date the Extended Termis to

commence (past any cure period as provided herein)
i

The term "Lease Term” as used herein means the initial Lease Term as the same may be exiended by the Extended
Term pursuant to the provisions of this Seclion. The Oplion to Extend is personal to Tenantand may not be transferred to or
exercised by any Transferee and may only be exercised by Tenantif Tenantis then in possession of the entire Premises, with
no part of the Premises subleased or occupied by other parlies (notwithstanding the preceding, if the space is being used by
a Transferee approved by Landlord, il the Transferee is using the Premises consistent with the uses permilted under this
Lease, and if the Transferee is not occupying more than fifty percent (50%) of the Premises, then Tenant shall have the right
to exercise the Oplion to Extend) . .

3.2.1 Base Monthly Rentand Direct Expense Obligation During the Extended Term. Inthe event
that Tenant elects to and is entilled to extend the Lease for the Extended Term, lhe Base Monthly Rent per rentable square
fool for the Extended Term shall, subject to lhe subsequent provisions of this Seclion, be equal lo the fair market rental rate
per rentable square foot as of the commencement of the Extended Term for space comparable to the Premises, as further
described below. The fair market renlal rate shall mean the rental rate for space of comparable age, size, quality, floor plan,
and view in the Tower and in similar office buildings in the central business dislrict in the downtown area of San Diego
("Comparable Space”) and shall take inlo consideration escalation clauses, services (including uliliies and
lelecommunications services), and any concessions then being granted by Landlord to other tenanls in the Tower and by
other landlords to tenants for Comparable Space, for leases of a five (5) year term, including renlal abatement, base rent
escalations, and leasehold improvement allowances for previously occupied space (although the condition of the tenant
improvements to the Premises shall be considered ~ lo the extent caused by reasonable wear and tear by Tenant - the costs
of (a) retrofitting the Premises for use by another possible tenant, (b) leasing commissions payable to the broker of another
potential tenant, {c) possible lost revenue to Landlord while the space is marketed, and (d) other similar costs, shall not be
considered). The determination shall also include consideration for quality of materials, value of existing tenant
improvements, mechanical systems and other items which may alfect the fair market rental rate of the Tower and the
Premises. In addition, the Annual Direcl Expense Allowance shall also be adjusted to reflect those granted in the lease
iransactions utilized in delermining the fair market value renlal rate as described above. Notwithstanding anything fo the
contrary set forth herein, in no event shall the Base Monthly Rent and Tenant's obligation to pay Direct Expenses during the
Exlended Term be less than the Base Monthly Rent and Tenant's obligation to pay Direct Expenses applicable and in force
prior lo the commencement of the Extended Term ("Current Obligation™) (nobwithslanding the foregoing, a new Annual Direct
Expense Allowance {i.e., a new base year) may be eslablished). Within twenty (20) days afler Landlord's receipt of an Optlion
Notice, Landiord shall deliver written nolice to Tenant setling forth Landlord’s determination of the Base Monthly Rentand
Tenant's Obligation to pay Direcl Expenses in accordance wilh the provisions of this Section 3.2.1. Tenant, within thirty (30)
days alter receipt of Landlord's determination, shall notify Landlord whether Tenant will (a) accept Landlord's determination
(in which event the Base Monthly Rent and Direcl Expense obligation duting the Extended Term shall be the amount set forth
in Landlord’s notice) or (b reject Landlord's determination and efect to submit to Landlord Tenant's determination of the fair
market rental rate. In the event Tenant submits Tenant's determination of the fair market rental rate to Landlord as provided
in (b) above, Landlord and Tenant shall attempt within the ensuing thirly (30) days to agree upon the fair market rental rate.
If Landlord and Tenant cannol agree within this thirty (30) day period, Landlord and Tenant shall each selecl anindependent
M.AL appraiser who is a member of San Diego Chapter No, 42 of the American Instilute of Real Estate Appraisers {or any
successor Chapter or organizalion), wilh at least eight (8) years experience in appraising property simitar to the Premises, in
arder to determine the fair market rentat rate. Such appraisers shall be selected within five (5) business days alter Landlord
and Tenant conclude that they cannol agree or al the end of the thirty (30) day time period, which first occurs. Landlord and
Tenant shall provide to the appraisers their independent evalualions and determinalions of the fair market rental rate,
provided however that Tenan{'s determination cannol be less than the Current Obligation. The appraisers shall within forty-
five (45) days of appointment determine the actual fair market renlal rate (bul in rio eventless than the Current Obligalion) by
using the crileria for the fair market rental rale set forth in this Section 3.2.1. If the two {2) appraisers are unable lo mutually
agree on the fair marke!{ rental rate within the time specified, then the two appraisers shall select a third independent MAL
appraiser meeting the above requirements within five (5) days of the appointed appraisers’ failure to agree [or, if they are
unable to agree, the third appraiser shall be appoinled by a retired judge selected by the American Arbitration Association
("AAA™ (or sirnilar organizalion if the AAA TS no longer in existence) pursuant lo its rules]. Such third appraiser shall be given
all materials submilied by Landlord and Tenant and prepared by the other appraisers and shail then provide his or her
determination of the fair markel rental rate within thirty (20} days after appointment. The determination of the closest two
appraisers shall be averaged (butin no eventless than the Current Obligation) and the average shall be conclusive and used
as the Base Monthly Rent and Direct Expense obligation for the Extended Term. Landlord and Tenant shall each pay the
cost of their own appraiser and Landlord and Tenant shall each pay one-half (') of the cost of the third appraiser, if utilized
and the AAA fee, if any. Upon the determination of the fair markel rental rate, the parties shall execute an amendment to this
Lease incorporaling the determined armount as the Base Monthly Rent and Direct Expense obligation for the Extended Term.
if the determination process extends into the Extended Term, Tenant shall pay the prior Base Monthly Rent and Direct
Expense obligalion untit the new Base Monlhly Rentand Direct Expense obligationis determined and then shall pay Landlord
the diflerence no later than five (5) days after the determination of the fair markel rental rate for the Extended Term.

3.3 Landlord Delivery of Possession of Premises. If Landlord, for any reason whalsoever, cannot
deliver possession of the Premises lo Tenanl on the date specified in Seclion 9ol the Summary, this Lease shall rxc;l be void
or voidabie, nor shall Landlord be liable lo Tenant for any loss or damage resulling therefrom. For purposes of California
Civil Code Section 715.2, Landlord and Tenanl agree that this Lease shall terminale if the Lease Commencement Dale h’l;
not occurred on or before six (6) months from the Estimated Lease Commencement Dale. (

3.4 Lease Year and Expiralion of Term. For purposes of this Lease, the term "Lease Year" or "lease
year" shall mean a conseculive twelve (12) monlh period during the Lease Term commencing on the Lease
Coemmencement Date provided that the lease year may be adjusted by Landlord to commence on the firstday of a calendai
month. If the Lease Term ends on a day other than the last day of a calendar month, Landlord shall have the rightto extenc
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sums due hereunder lor the entire calendar month.

ARTICLE 4

RENTAL AND QTHER PAYMENTS

¢

4.1 Base Monthly Rent. Tenantagrees to pay to Landlord, c/o Meissner Jacquet, 8525 Gibbs Drive
Suile 200, San Diego, CA §2123-1765, or such olher place as {andlord may from time o time designate and at the times
andin the manner herein provided, monthly rent for the Premises (the "Base Monthly Rent") in the armounis and atthe rates
provided for cach Lease Year during the Term as set forthin Seclion 10 of the Summary (subjectto adjustment as providet
in Section 2.3 and this Article 4). Commencing on the Lease Commencement Dale, Base Monthly Rentshall bepayable b
Tenant to Landiord in advance in equal monthly instaliments on the first day of each calendar month, without prior notice
invoice, demand, deduction or offset whatsoever. Landlord shall have the right to accept all rent and other payments
whether full or partial, and lo negotiate checks and paymenls thereof withoul any waiver of rights, irrespective of an®
conditions to the contrary sought to be imposed by Tenant. Base Monthiy Rent payable for any period of less than one (1
month shall be proraled based upon a thirly (30) day month. All other payments required to be made under the terms of thi:
Lease that require proration on a lime basis shall be prorated on the same basis. For purposes of Section 467 of the Internz
Revenue Code, the parties to this Lease hereby agree o allocale the rents due the Landlord as provided herein to th
periods which correspond to the aclual rent payments as provided under the terms and conditions of this Lease.

4.2 Additional Rent.

4.2.1 Tenanl's Share. As more fully set forth in this Section 4.2, in addition to the Base Monthi

Rent, Tenant shallﬂ_gg|§qmpa"y'_,t‘g_';maWnﬂ_cjj»gvrg Tenant's Share of the annual Direct Expenses which are in excess of the Annuz

Direct Expg_znsé”l'\“owance, but in no event sial-Fenant be obligated lo pay Tenant's Share of any increases to Diret
Expenses({ax\c.‘e‘eding five percent (5%) of the prior year.

et T AT By S
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4.2.2 Calculation of Deficit. If for any Expense Year ending or commencing within the Leas
Term, Tenant's Share of Direct Expenses for such Expense Year exceeds the Annual Direct Expense Allowance, the
Tenant shall pay lo Landlord as additional rent, in the manner set forth in this Section 4.2, an amount equal lo suc
dilference (the "Deficit”), subject lo the limitalion set forth in Section 4.2.1 above. If the Lease Term falls partially within a

Expense Year, the Deficit calculaled for such partial year shall be equitably prorated based upon a 360-day year.

. 4723 Stalement of Estimated Direct Expenses. Landlord shall give Tenant a yearly expens
estimate slatement (the "Estimate Statement”) whith shall set forth Landlord's reasonable estimate (the "Estimale”) of th
total amount of Direct Expenses for the then current Expense Year. The Estimate Statementshall also include the estimate
amount to be paid by Tenan! ({he “Estimaled Deficil”) as calculaled by comparing Tenan!'s Share of Direct Expenses ft
such Expense Year, as estimated, to the Anriual Direct Expense Allowance. The failure of Landlord o timely furnish it
Estimate Statement for any Expense Year shall not preclude Landlord from enforcing its rights to collect Tenant's Share:
Direct Expenses under this Article 4 unless Landlord does not deliver the Estimale Staternent within three (3) months afl
the start of any Expense Year. If pursuant {o the Estimate Stalernent an Eslirnated Deficitis calculated for the then curre
Expense Year, Tenant shall pay, with its nextinstaliment of Base Monthly Rent due an amount equal to one-twelfth (1/12)
ihe Estimated Deficit times the nurmber of months which have elapsedin the Expense Year for which the Eslimate Stateme
applies less Direct Expense payments made by Tenantin such Expense Year. Thereafter, untif a new Estimate Stalement
furnished, Tenant shall pay monthly, with the monthly Base Monthly Rentinstallments, an amount equat to one-twellth (/1
of the total Estimated Deficit.

. i 4.2.4 Stalemenl of Actual Direct Expenses. Landlord shall give to Tenanton or before three {
months following the end of each Expense Year, a statement (lhe "Staternent”) which shall state the Direct Expens:
incurred or accrued for such preceding Expense Year, and which shal indicate the amount, if any, of any Deficit. Upx
receipt of the Statement for each Expense Year,ifa Deficit exists, Tenant shall pay, wilh its next installment of Base Montt
Rent due, the full amount of the Delicit for such Expense Year, less amounts, if any, paid during such Expense Year :
Esfimated Deficit, or of there has been an overpayment, such overpayment shall be credited to Direct Expenses next du
The failure of Landlord totimely furnish the Statement for any Expense Year shail not prejudice Landlord from enforcing
rights under this Article 4, unless Landiord does nol deliver the Eslimate Statement within six (8) months after the start ofa

Exgg_g_sgm‘fear. Even though the Lease Term has expired and Tenant has vacaled the Premises, when the fir
Jelerminalioiiia made of Tenanl's Share of Direcl Expenses for the Expense Year in which this Lease terminates,if a Defi
exists, Tenant shall immediately pay lo Landlord an amount as calculaled pursuantto the provisions of Seclion 4.2.2 anc
Tenant has overpaid, Landiord will promptly refund such excess lo Tenant. The provisions of this paragraph shall survive {

expiration or earlier iermination of the Lease Term.

4.2.5 Taxes and Other Charqes lor which Tenantis Direclly Responsible. Tenant shall reimbur
Landlord upon demand for any and ali laxes required to be paid by Landlord (excluding state, local and federal personal
corporale income taxes measured by the netincome of Landiord from ali sources and eslate and inheritance taxes), whell
or nol now customary or within the contemplation of the parties herelo, when said laxes are measured by of reasonat
altributable o the cost or value of Tenantl's equipment, furnilure, fictures and other personal properly localed in the Preimist

4.2.6 Payment of Renl. All amounts payable by Tenant lo Landlord under this Lease shall
deemed to be r?nl and shall be payable to Landlord without abalernent, deduclion or offsel, If Tenant's obligalionlo pay a
rent accrues prior to the expiration or earlier termination of this Lease, then such obligation shall survive such expiralion

{erminalion even if the amount is not then due or calculated.

Tenant shall be entilled, upon no less than five (5) days wiilten nolice lo Landlord and during business hours at Landlore
office or such other place as Landlord shall designate, to inspect and examine those books and records of Landiord relati
to the delerminalion of Direct Expenses for the calendar year for which the Stalement was prepared. In no event sh
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Tenant have the right to review Landlord's (ax retirns of OINET DOOKS U1 HELUIUS WHILEE 411G LUIIIMGL i wiiin i
otherwise pertain to Direcl Expenses. The inspeclion of Landiord's records shall be periorrr}eq by a qualified audio
employed by the Cily of San Diego ("Tenant’s Auditor”). The examination rust be conducled within ten (10) days of suc!
books and records being made available to Tenant ("Examination Period”). Tenanl's Audilor shall prepare a repot
indicating the resulls of the review (the "Repert”). 1lthe Report discloses that the amount of Direct Expenses billed to Tenan
was incorrect, the appropriate parly shall pay the other parly the deficiency or overpayment, as applicable, unless Landiorc
disputes the Report wilhin thirty (30) days alter the receipt of the Report by Landlord. if Landlord disputes the Report withit
this thirty (30) day period, Landlard shatl engage the firm Deloilte Touche (or, if such firm no longer exisls, another of the Big
Six accounting firms) to review and verify the Direct Expenses, and provide lhe resulls thereol lo Landlord and Tenant (the
"Reconciliation Audil"y and the determination as set forihvin the Reconciliation Audit shall be binding upon Landlord an
Tenant. All costs and expenses of the Reconciiiation Audit shall be paid by Landiord unless the resuit shows that Landlort
did not overstate Direct Expenses in the Statement by more than five percent (5%), in which case Tenant shall pay the cog
and expenses of the Reconcilialion Audit.  The exercise by Tenantof its audit rights hereunder shall notrelieve Tenant of it
obligations to pay prior lo the request for and inspection and examination of Landlord’s books and records or permit Tenar
the right to audit any other sums with the exception of (he amounts set forth in this Stalement. If Tenant does not elect s
exercise its rights to audit during the Audit Period, and/or does not elect to examine the books and records during th:
Examination Period, then Landlord's Statement shall conclusively be deemed lo be correct and Tenant shall be bound b
Landlord’s determination, unless fraud in the preparalion of Landlord's statement is later discovered.

ARTICLE 5 <
USE
5.1 General Use. Tenant shall use and occupy the Premises solely in accordance wilh the use(s

described in Section 11 of the Summary and in accordance with all other requirements of this Lease and consistent with
first class office lower, and shall neither use nor permit the Premises lo be used or occupied for any other use or purpos
whatsoever without the prior written consent of Landlord, which consent may be withheld in Landlord's sole discrelion with n
standard of reasonableness implied. Tenant further covenants and agrees thal it shall not use, or suffer or permit an
person or persons to use or occupy the Premises or any part thereof for any use or purpose conlrary to the provisions of th
Rules and Regulalions, as lhey may be amended from lime to lime by Landlord. Tenant shall notdo or permitanythingto b
done in or about the Premises which will in any way obstruct orinterfere with or infringe upon the rights of other tenants ¢
occupants of the Tower, of o injure or annoy them, or use or allow ihe Premises lo be used for any improper, immora
untawful or objectionable purpose, nor shall Tenanl cause, maintain or permit any nuisance In, on or about the Premises
Except as otherwise specifically set forth herein, Landlord and its agents shall not be Hable for (i) damage to any propert
entrusled by Tenant to employees or agenls of the Project, (i) loss or damage to any properly by theft or otherwise, an
(iiiy any injury or damage to persons or property resulting from any criminal activity including terrorist acls (even thoug
Landlord may provide security ar guard services), fire, explosion, falling plaster, steam, gas, eleclricily, water or rain whic
may leak from any part of the Tower or from the pipes, appliances or plumbing work therein or water from the roof, street ¢
subsurface or from any other place resulting from dampness or any olther cause whalsoever, all of the above unless cause
by Landlord's negligence or willful misconduct. Landiord or ils agents shall also not be liable for interference with light, viev
sight or other incorporeal hereditaments, nor shall Landlord be liable for any latent defect in the Premises or the Towe
unless Landlord receives notice of a latent defect from Tenant and does not correct same within thirty (30) days afte
receiving nolice or, if the latent defect (which Landlord agrees oris proved by Tenant to be a defect) is not susceplible to cur
within thirty (30) days, if Landlord does not commence the cure within thirty (30) days after receiving notice d@nd diligent!
prosecute said cure to completion . Tenant shall give prompt notice to Landlord in case of fire or accidents in the Premise
orin the Tower and of defects therein or in the fixtures ar equipment of which it is aclually aware (with no duty of inquiry)

5.2 Compliance With {.aws and Requlalions. Tenant shall not use or occupy the Premises in violatio
of any taw, ordinance, regulation or requirement or other direclive of any federal, state or local governmental authorily havin
or exercising jurisdiction thereover or of the cerlificate of occupancy issued for the Tower, and shall at its sole cost an
expense fully comply therewith, and shall immediately disconlinue any use of the Premises which is declared by an
governmentai authorily having or exercising jurisdiction thereover to be a violalion of any law, ordinance, regulation ¢
directive. Tenant shall not do or permil to be done anything which will (i) increase the premium of any insurance polic
covering the Premises, the Tower, the Project and/or the property located therein: (i) cause a cancellation of or be in conflic
with any such insurance policies; (i) resull in a refusal by insurance companies in good slanding to issue or continue an
such insurance in amounts salisfaclory lo Landiord; or (iv) subject Landlord to any liability or responsibility for injury to an
person or properly by reason of any operation in the Premises. Tenant shall, at Tenanl's expense, comply with all rules
orders, regulations and requirements of insurers and of the American Insurance Associalion or any other organizalio
performing a similar function. Tenantshall promptly upon demand reimburse Landlord for any additional premium charge
for such policy or policies caused by reason of Tenant's failure lo comply with the provisions of this Seclion 5.2. Additionalh
Tenant agrees at its sole cost to install any improvements, changes or allerations authorized in W;@W‘Landlord an.
required by any governmental authority as a result of Tenant's particular or unique use of the Premises of ils manner ¢
operatlion thereunder or any alleralions made by Tenant (beyond those instalied by Landlord pursuant to the Work Lefter’
and Tenant's failure to perform same shall constitute a defaull by Tenant hereunder. /

5.3 Hazardous Malerials.

stored, generated, or disposed of on or in the Premises by Tenant, Tenanl's agenls, employees, conlractors, or invitee
without first oblaining Landlord's written consent. I Hazardous Substances aretused, stored qenef'a{ed of dispovved ofong
in the Premises by Tenant or its agents, employees, contraclors or invilees excepl as perrﬁiﬁed ahove' orif 'Lh(; Premise:
become conlaminaled in any manner for which Tenantis legally liable, Tenant shall indemnify, defend 'and hold harmles:
the Landlord from any and all claims, damages, fines, judgments, penalties, costs, liabilities (;r losses (including (wilhor
limitalion, a decrease in value of the Premises, damages caused by loss or restriclion of reniable or usable spacJé or an’
damages caused by adverse impacl on markeling of the space, and any and all sums paid for selllement of claims, l‘iligatio‘
expenses, altorneys' fees, consultant, and experl {ees) of whalever kind or nalure, known or unknown, confingent ¢
olherwise, arising during or afler the Lease Term and arising as a resull of thal contamination by Tenant, Thi

I ey i 0 S g H
5.3.1 Prohibition of Use. Tenant shall nol cause of permil any Hazardous Substance (o be usec
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removal, or restoralion mandaled by a federal, stale, or local agency or political subdivision. VWihout imiation o1 iine
foregoing, if Tenant causes of permits the presence of any Hazardous Substance on the Premises and that resulls i
contaminalion, Tenant shall promptly, atils sole expense, take any and all necessary actions lo relurn the Premises to the
condition exisling prior to the presence of any such Hazardous Subslance on the Premises. Tenant shall first qb(air
Landlord's approval for any such remedial aclion. The provisions of this Section shall be in adidition to any other obligation:
and liabiliies Tenant may have to Landlord allaw or equity and shalt survive the transactions contemplated hereinand sha
survive the termination of this Lease. Notwithslanding the foregoing, Tenant may use nominal amounts of Hazardou:
Substances as are normal and customary {or general office use; provided that Tenant cornplies with all applicable law:
relaling thereto. Tenant understands and acknowledges that asbestos materials exist in the Premises in compliance, k
Landlord's knowledge, with all applicable laws.

ey

ilion. As used herein, "Hazardous Substance” or "Mazardous Subslances” means an
substance that is toxic, ignitable, reaclive, or corrosive and thatis now or herealler regulated by any local governmenl, h
State of California, or the United States Government. “Hazardous Substance” includes any and all malerial or subslance
ihal are defined as "hazardous waste,” "exlremely hazardous waste " or a "hazardous substance" pursuant lo slae, federa
or local governmental law, “Hazardous Substance” includes, but is not restricted to, asbestos, polychlorobiphenyl
("PCB's"), and petroleum.

5.3.3 Conlainers. Any Hazardous Substance permilted on the Premises as provided in Seclio
5.3.1. and all containers therefor, shall be used, kept, stored, and disposed of in a manner that complies with all federa
state, and local Jaws or regulations applicable lo this Hazardous Substance.

5.3.4 Releases. Tenan! shall not discharge, teak, or emit, or permit to be discharged, leaked, ¢
emilted, any material into the atmosphere, ground, sewer syslem, of any body of waler, if that material (as is reasonabl
delermined by the Landlord, or any governmental authority) does or may pollute or contaminate the same, or may adverse!
alfect (a) the health, wellare, of safely of persons, whether located on the Premises or elsewhere, of (b} the condition, use ¢
enjoyment of the building or any other real or personal property. Tenantshall immediately notily Landlord of any release ¢
any Hazardous Substance on or near the Premises whether or not such release is in a guantity that would otherwise b
reportable {o a public agency and shall also comply with the notification requirements of California Health & Safety Cod

Seclion 25359.7.

5.3.5 Hazardous Subslance List. At the commencement of each Lease Year, Tenant sha
disclose to Landlord the names and approximate amounts of all Hazardous Substances that Tenant intends to slore, use,
dispose of on the Premises in the coming Lease Year (excepl those nominal amounts of Hazardous Subsiances as ar
normal and customary for general office usage). In addition, at the commencement of each Lease Year, beginning with th
second Lease Year, Tenant shall disclose to Landlord the names and amounts of all Hazardous Substances that wer
actually used, stored, or disposed of on the Premises if those malerials were not previously identified to Landlord at th
commencement of the previous Lease Year (except those nominal amounts of Hazardous Substances as are normal an

customary for general office usage).

ARTICLE G

SERVICES AND UTILITIES

6.1 Landiord’s Obligations: Tenant's Obligation lo Pay Separalely Sub-Melered Eleclricily. Landlos
agrees, subject lo governmental regulations and reslrictions and subject 1o the terms and conditions sel forth in this Arlicie i
to furnish to the Premises healing, air conditioning and ventilation required in Landlord's judgment for the comfortable ue
and occupation of the Premises, elevalor service, janitorial service (lo the olfice areas (and related Building Common Are;
only, Monday through Friday, holidays excepted), water for lavalory and drinking purposes, and telephone riser cable andi
maintenance. The above-described healing, air conditioning and ventilation shall be furnished to Tenant without addition
charge during the hours of 8:00 a.m. to 6:00 p.m., Monday through Friday; and from 8:00 a.m. to 12:00 p.m. on Saturde
{except for New Year's Day, Martin Luther King, Jr. Day, President's Day, Memorial Day, Independence Day, Labor Da
Thanksgiving and Christmas, and subject 1o adjustment based upon changes in operating hours for other similar offic
towers). As furlher provided in Section 6.4 below, Landlord willimpose a charge for healing, ventilation and air conditionir
sepvices during other times of usage. Landlord shallinstall a sub-meter o measure the amount of eleclricity used by Tena
in the Premises. Tenant shall pay, as an addilional charge on a monthly basis, the cost of all electricity consumed in i
Premises (or if for any reason (in Landlord’s sole discretion) the melhod of directly charging Tenant for its use of electrici
cannot be used, Landlord may increase the Base Monthly Rent by an amount which represents a fair and equitable eslima
of Tenanl's use of electricity in the Premises; said adjustment may be done both retroactively and prospectively). Sa
additional charge shall be paid within fifteen (15) days after billed to Tenant by Landlord and shall be considered addition
rent.

8.2 Interruption of Services and Ulilities. Except as provided in the next sentence of this Sectio
Landlord shall not be liable for, and Tenant shall not be entitled to any reduction of, the Base Monlhly Rent or any addition
rent by reason of Landlord's faiture to furnish any of the services or utililies described in Seclion 6.1, when such failure
caused by acls of God, accident, breakage, repairs {untess Landiord was negligentin (ailir?&toﬁ%\?ﬁn those items requiire
to be mainlained by Landlord hereunder), strikes, lockouts ot other labor disturbances or disputes, unavailability of materia
or labor, or by any other cause beyond the control of Landlord, or by rationing or restrictions on ihe' use of said services ar
ulilities due to energy shorlages, or the making of repairs, allerations or improvements to the Premises ithe Tower or'lI“
Project, or by other causes. However, if the ulililies and services necessary {or the conduct of Tenant:s' bu;hmgg are n
avaitab(&f on business days during business hours ("Interruplion”) for more than five (5) business days, then begim‘win; on il
sixth (67) day of the interruplion, rent and other charges due hereunder shall abale if (i) the m!errup(ilon is not causéd by
casualty covered by Article 14 or by any acl or omission of Tenanl, its agents, employees, invilees or contractors, {ii) Tena
is prevented by the Interruption from using and does nol use the Premises or any portion thereof, and (iiiy the Interruption
covered by, and rent and other charges due hereunder are paid pursuant {o, renlal loss and business interruption insuranc
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basis. Landlord shali be entitled lo cooperate voluntarily in 2 reasonable manner with the efforts of national, state orioce
governmental bodies or of suppliers of utilities in reducing energy or olther resources consumption, and Tenantshall notb
relieved of its obligation to pay the fult Base Monthly Rentorany additional rent by reason thereof. Landlord shall also hAav
the exclusive right, but not the obligation, lo provide any additional services which may be required by Tenant, including
without limitation, locksmithing, additional janitorial service, or addiional repairs and maintenance, provided that Tenantshe

pay to Landlord upon billing, the sum of all cosls to Landlord of such additional services. ¢

6.3 Utilities and Services Waiver and Release. Tenant agrees and acknowledges lhal Landlord she
not be liable for a loss of, injury to property or injury to of interference wilh Tenant's business including, without limitalion, {os
of profils or consequential damages however occurring including, but not limited lo those occurring through orin conneclic
with or incidenta! (o (a) any failure to supply any heal, air conditioning, elevator, cleaning, lighling, security or other servic
Landlord has agreed to supply or may supply, (b) any surges of interruptions in elecliicily, (c) the failure of or interruplions
services of any telephone or lelecommunications lines, wires, cables, or other telecommunication services or equipmer
whether or not caused by Landlord's instailalion of, maintenance of, or failure to maintain any of the foregoing (collective
the "Released Claims"), unless caused by the negligence or willful misconduct of Landlord. Tenant further agrees ar
acknowledges thal in no event shall any manager, member, officer, director, partner, agent, or employee of Landlot
(cotlectively the "Landiord Parties") be liable or responsible to Tenant with respect o any of the Released Claims, Tegardles
of whether any matter as described in the Released Claims is caused by the negligence or olther misconduct of the Landlos
Parties and Tenant hereby waives and releases all of the Released Claims fordhe benefit of the Landlord Parties.

6.4 Tenant's Use of Ulilities and Services. Tenant shall not, without Landlord’s prior wrillen conser
use in the Premises heal generaling machines, non-standard olfice machines, equipment of lighting, other than customa
for office uses of which may affect the temperature otherwise maintained by the air condilioning system, or increase
waler normailly furnished for the Premises. If such consentis given, Landlord shall have the right to install supplementary ¢
conditioning units or other facilities in the Premises including supplementary of additional monitoring devices and the co
thereof, including the cost of installation, operation and maintenance, increased wear and lear in exisling equipment ar
other simitar charges, shall be paid by Tenant to Landlord upon billing by Landlord. if Tenanl uses waler, heat or ¢
conditioning in excess of normal office use, Landiord may instali devices to separately meter any increased use and in suc
event Tenant shall pay lhe increased cost direclly to Landlord, on demand, including the cost of such additional melerir
devices. If Tenant desires to use heat, ventilation of air conditioning during hours other than those for which Landlord
obligated to supply such utilities pursuant to the terms of Seclion 8.1, Tenant shall give Landlord prior nolice, as Landlos
shall from time to time establish as appropriale, of Tenant's desired use and Landlord shall supply such utilities to Tenant
such hourly cost to Tenant as Landiord shall from lime to time establish. Amounts payabie by Tenant to Landlord for suc
use of additional utilities shalt be deemed addilional rent hereunder and shall be billed on a monthly basis. Tenantshall ne
without Landiord’s prior written consent, install addilional lighting or equipment requiring electric current to be supplied to tt
Premises in excess of that typically used by an office lenant. Il such consent is given, Tenant shall pay to Landlerd, upc
billing, the cost of such excess consumption.

ARTICLE 7

INSURANCE AND INDEMNITY

7.4 Sell Insurance. Notwithstanding anything to the contrary contained in this Arlicle 7, 1o the exte
Tenant is required (o maintain insurance, Tenant may elect to sell insure provided that Tenant has delivered prior
execution of this Lease reasonable evidence of such self insurance and related satisfactory financial ability,

7.2 Tower Fire and Casually Insurance. Landlord shall maintain during the Lease Term a policy
palicies of insurance insuring the Tower against loss or damage due lo fire and other casuallies covered within ti
classification of fire and exiended coverage, vandalism coverage and malicious mischiel, sprinkler leakage, water damas
and special extended coverage on the Tower, Such coverage in such amounts as Landlord may from time to time determi
may include, at the option of Landlord, the risks of earthquakes and/or flood damage and additional hazards, a rental lo
endorsement and one or more loss payee endorsements in favor of the holders of any mortgages or deeds of trL
encumbering the interest of Landlord in the Tower Parcel or all or any portion of the Project or the ground or underlyil
tessors of the Tower Parcel or all or any portion of the Project.

7.3 Property Insurance. Tenant shall oblain and maintain commencing upon the first to occur of () {
first date that Tenant desires to enter the Premises and Landlord approves Tenanl!'s entry to perlorm any Tenant Work (
defined in the Work Leller) ("Tenanl's Enlry Date”) or (i) the commencemen! of the Lease Term and at ils own cost a
expense, a policy or policies of standard fire, extended coverage and special extended coverage insurance ("All Risks
including energy systems coverage and a vandalisin and malicious mischief endorsement, coverage for waler damage
conlents, sprinkler leakage coverage and earthquake sprinkler leakage, in an amount equal to the full replacement vali
new without deduclion for depreciation (with a deductible not to exceed One Thousand Dollars (51,000.00)), covering all
Tenant's {urniture, trade fixtures and personal property and leasehold improvements installed by or at the exg;ense ofTeﬁe
and all allerations and addilions thereto paid for by Tenant, and replacernent coslinsurance on all plate or tempered glass
or enclosing {(not including the exterior glass of the Tower) the Premises. )
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{iy Tenant's Entry Date of (iy the commencement of the Lease Term and al its OWN COSLENU BXPEIDE, LUlinnsivia gt
liability insurance, including public liability and property damage insurance) in the amount of not less than Two MIH'\OH Do\la‘
($2,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00) general aggregale on a per location basis for bof.h
injuries ar deaths ol persons oceurring in or about the Premises, the Building Common Area and Project, and includir
contractual liability coverage or a conlractual liability endorsement covering the performance by Tenant of the indemni
agreements set forth in Section 7.8 hereof. The amounts of such insurance required hereunder shall be subject
adjustment from time lo time as requested by Landlord based upon Landiord's determination as to the amounls of suc
insurance required at such lime or as requested by any lender with an interestin the Tower of the Project. Landlord will als
maintain in force, with respect lo the Tower, commercial general liability insurance in an amount of Two Miltion Dolla
($2,000,000.00) per occurrence and general aggregate:

7.5 Addilional Insuranse Obligalions. Tenant acknowledges and understands thal Tenantmay obte
business income (business inlerruplion insurance) and exira expense coverage, with coverage amounts that shall reimbur:
Tenant for all direct or indirect loss of income and charges and costs incurred for all perils commonly insured again
including prevention of, or denial of use of or access {0, all or part of the Premises or Tower as a resuit of those perils ar
{hatif Tenant elects not to carry such insurance, any and all such losses shall be Tenant's responsibility and Tenanl's risk a1
that the indemnity 2nd exculpalion provisions of this Lease including, but not limiled to, those set forth in Sections6.3 and 7
hereof shall apply to any such fosses and claims relating therelo.

<

7.8 Form of Policies. The minimum limils of policies of insurance required of Tenant under this Lea
shallin no event limit the fiability of Tenant under this Lease. Suchinsurance shall: (i) be an occurrence policy (or policie
(iy name Landlord, and any other party having an iriterest in the Tower, the Tower Parcel or all or any portion of the Proje
which il so specifies, as an additional insured, (iiiy specifically cover the liabilily assumed by Tenant under this Leas
including, but not limited to, Tenant's obligations under Section 7.8 hereof; (iv) be issued by an insurance company having
Genera! Policyholders Rating of A- or better and a Finar

Rating of "X" or beller, as set forth in the most currentissue
Best's Insurance Reporls, or which is otherwise acceplable to Landlord and licensed to do business in the Slate of Californ
(v be primary insurance as lo all claims thereunder and provide that any insurance carried by Landlord is excess a
noncontributing with any instrance required of Tenant; (vi) provide that said insurance shall not be canceled or coveras
changed unless thirty (30) days' prior wrilten notice shalt have been given to Landlord and any mortgagee of Landlord's; a
(vii) contain a cross-liability endorsement or severability of interest clause acceptable to Landlord. Tenant shall deliver s¢
policy or policies or cerlificates thereof to Landlord al least three (3) days prior to the first to occur of () Tenanl's Enlry Dale
{ii) the Lease Commencement Dale and atleas! thirty (30) days before the expiration date thereof. Inthe event Tenantsh
fail to procure such insurance, of lo deliver such policies or cerlificates, Landlord may, atits eplion, procure such policies
the account of Tenant, and the cost thereol pius a ten prrcent (10%) handling charge shall be paid by Tenantlo Landlord
addilional rent within five (5) days after delivery to Tenant of bills therefor.

7.7 Waiver of. Subrogation. Landlord and Tenant agree to cause the insurance company issuing th
respective property insurance lo waive any subrogalion rights that those companies may have against Tenant of Landlo
respectively, as long as (he insurance is notinvalidated by the waiver. Tenant shall also obtain a simitar waiver with respec’
any sublessees or other occupanis of the Premises, provided that Tenant shall be bound te comply with the provisions
Article 11 hereof relating lo any such individuals or entities. Provided the waivers of subrogation are conlained in th
respeclive insurance policies, Landiord and Tenant waive any fight that either may have against the other on account ofe
loss of damage to their respective property to the extent that the loss or damage is insured under their respeclive prope
insurance policies or would have been insured against had the party carried the insurance as required by the provisions of 1
Lease.

cost, darhage, expense and liability (including, without lirnitation, court costs and reasonable attorneys' fees and specific:
inciuding reasonable attorneys' fees incurred by Landlord in enforcing this indemnification and waiver provision agai
Tenan) (collectively “Liabilities and Costs”) incurred in connection with or arising or allegedly arising from any cause in, or
about the Premises (or the Project as provided below), including, without limiling the generaﬁly of the foregoing: (i) ¢
default by Tenant in the cbservance or performance of any of lhe terms, covenants or conditions of this Lease on Tenai
patllo be observed or performed; (i) the use or occupaney of the Premises by Tenant or any person claiming by, through
under Tenant including but not limited to Liabilities and Costs which result from or arise out of or are in conneclion w
Tenant's conduct of its business, use of its equipment and relaled malters; (i) any acls, omissions or negligence of Tena
or of the contractors, agents, servanls, employees, or licensees of Tenantor any such person, in, on or aboul the Premis
or the Project, either prior lo or during the Lease Term (including, without limilation, any holdovers in connection therewit
including, without limitation, any acls, omissions or negligence in the making or performance of any alleralions, all except ¢
termination of this Lease with respect lo any claims or liability occurring pr‘i&?igasiclw expiration or termination and shall not
limited by reason of any insurance carried by Landlord and Tenant.

law, equily or otherwise, against Landlord and the Landlord Parties arising out of, and knowingly and voluntarily assumes "
risk of, and agrees that Landlord and the Landlord Parties shall nol be liable to Tenant and the Tenant Parties for any inji
o or death of any person, or loss of, injury to, or destruction of any intangible or tangible personal propé«’ty includinqji
resulling loss of use, economic losses and consequential damages of any kind from ;my cause, excepl o thé extent dIlG
the negligence or willful act of Landiord or the Landiord Parties. Further, neither Landlord nor .any of the Lanélord me
shall be Iifxble (i for any such damage caused by other lessees or personsin or about the Project!, or caused byqnaci-;ul
wo{k; or (i) for consequential damages arising out of any {oss of the use of the Premises of any ec}uipmenl or facili!ie;lhm
by Ionat}t or any person claiming through or under Tenant. Tenant agrees and acknowledges that Landiord would not !"
entered inlo this Lease excepl for the indemnification and exculpation provisions as set forth in this Article 7 -

7.9 No Liability. Tenant, onils behalfl and on behalf of the Tenant Patties hereby waives all claims
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ENANT CHANGES/ALTERATIONS

8.1 Changes/Alterations. Exceptior (i) alterations, additions, and changes (colleclively “Alterations

expressly required or permilted by this Lease and (i) Permilted Alterations (as defined below), Tenant shall not make ar
Alterations in and to the Premises or any part thereof without the prior written consent of Landlord, which will not b
unreasonably withheld. Notwithstanding anything lo the contrary set forth in this Article 8, although ten (1 0) days advanc
wrilten notice to Landlord is required, Landlord's consent shall nol be required for any Alteralions proposed by Tenant th:
(a) will cost less than Twao Theusand Five Hundred Dollars ($2,500) individually or Ten Thousand Dollars (10,00
cumulalively over the Lease Termlo construct, (by are non-structural and do not alfect the Tower's eleclrical, mechanic orli
safely systems or require a building permit, and (¢) will not resull in changes to the Premises of Tower that are visible {rol
the oulside of the Tower (the "Permitted Allerations™). Any construction undertaken in or to the Premises shall be performe
in accordance with this Article. All Alterations (including but not fimited to the Tenanl Improvements as described in the Wo
Letter)in or to the Premises shallimmediately become the property of Landlord and shall be surrendered {o Landlord upc
the expiration of sooner termination of the Term hereof, provided Lhat Landlord may require Tenant to remove thos
Alleralions and repair all damage caused by such removal alils sole cost and expense and with alt due diligence if atthe tin
Landlord approved the Allerations, Landiord informed Tenant that Landlord would require that such Allerations beé remove
Tenant hereby indemnifies and holds Landlord, the Premises and the Project harmless from any liability, cost, obligatio
expense (including, without lirnitation, reasonable altorneys' fees and expenses), or claim of lien in any manner relating to U
installation, ptacement, removal or financing of any such allerations, repairs, changes, fixtures and/or equipmentin, on
about the Premises, except for Tenant improvemenls which Landlord is obligated lo construct. )

8.2 Manner of Consiruclion. Landlord may impose, as a condition of its consent to all Alteralions
repairs on of about the Premises, such requirements as Landlord in ils sole discretion may deem desirable, including, butr
limited to, the requirements that Tenant obtain honds and cause its contracior lo carry appropriate insurance and that Tene
uliize for such purposes only contractors, malerials, mechanics and materialmen approved by Landlord. Tenant sh
construct such Alterations or repairs in conformance with any and all applicable rutes and regulations of any federal, sta
county or municipal code or ordinance and pursuant {o a valid building permit, issued by the City of San Diego. Inanyeve
a contractor approved by Landlord shall perform all mechanical, electrical, plumbing, air conditioning, permanent partiti
and ceiling tile work, and such work shall be performed at Tenant's cost. In the even! Tenant orders any constructic
alteration, decoraling or repair work direclly from Landlord, or from the contractor approved by Landlord, the charges for su
work shall be deemed additional rent under this Lease, payable upon biliing therefor, either periodically during construction
upon the substantial completion of such work, at Landiord's oplion. All work with respecttoany Alterations or repairs must
done in a good and workmanlike manner and diligently proseculed to completion to the end that the Premises shall at
times be a complete unit except during the period of work, Upon completion of any alterations, addilions or changes, Ten:
agrees o cause a Notice of Completion to be recorded in the office of the Recorder of the Counly of San Diego
accordance with Seclion 3083 of the Civil Cade of the Slate of California or any successor slalute, and Tenant shall delivet
the Tower management office a copy of the "as built" drawings of the Afterations, if the Allerations would customai
generale “as builts”. Any such Alterations shall be performed and done strictly in accordance with the laws and ordinanc
relating thereto. In performing the work of any such Alteralions, Tenant shall have the work performed in such manner ast
to ohslruct the access to the Tower or the Building Common Area to any other tenant of the Tower.

8.3 Removal of Alleralions. Tenant shall nol be required to remove improvements {o the Premis
made by Landlord pursuant lo the Work Leller. If, pursuant Lo the provisions of Section 8.1 above, Landlord requires Ten
to remove Alteralions upon the expiration or sooner fermination of ihis Lease, then Tenant, al ils sole cosland expense, sl
with all due diligence remove all those Allerations made by or for the account of Tenant, which Landlord has designaled
removai and restotation. i Tenant fails promplly 10 commence and diligently pursue to completion such removal £
restoration required by the provisions of this Adicle 8, Tenant shall pay to Landlord the cost ol such removal and restorali
such cosl lo include a reasonable charge for Landlord’s overhead. Any Alierations required by Landlordto be removed st
be removed by Tenant and Tenant shall repair all damage caused by such removal, prior to lhe expiration ofthe Lease Te
or within thirty (30) days after the date of earlier terminalion of this Lease, and any Alterations not so removed shall, at
option of Landlord, thereupon automatically becomes the property of Landlord. Tenant shall continue to pay rent for
porlion of the Premises not completely vacated during such time logether with all costs and expenses incurred by Landior
removing, storing and disposing of such Alleralions together with all cosls and expenses of repair to and clean up of
?remises. Thereafter, Landlord may retain or dispose of in any manner lhe Allerations not so removed, without liabilib

enant. ‘

CARTICLE 9

- Tenant shall keep the Premises and lhe Projecl free from any mechanics’, materialmen's or other lic
arising out of any work performed, raterials furnished or obligations incurred by o for Tenant or any person or enlity clair
by, through or under Tenant. Landlord shall have the right at all imes to post and keep posted on the Premises any noli
which it deems necessary for protection from suchliens. I any such liens are filed and are not released ol record by payrr
or posting of a proper bond within fen (10) days after such filing, Landlord may, without waiving its rights and remedies ba
on such breach by Tenant and without releasing Tenant from any obligations hereunder, cause such liens to be re!éase(
any means it shall deemn proper, including payment of the claim giving rise o such lien, in which event all amounls paic
Landlord shall immediately be due and payable by Tenanlin accordance with Arlicle 24. Tenanl hereby %ndet"nﬁiliev :
!?cﬂlds'l.andlord, the Premises and the Project hanmless from any liability, éoEFBTSiEéuon, expense (including w%;h(
limilalion, reasonable altorneys' fees and expenses), or claim of any mechanics’, materialmen's of olher fians in any‘ man
relaling to any work performed, materials furnished or obligations incurred by or for Tenant or any person or~r= lity cf i
by, through or under Tenant, e S
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Subject to Landlord's prior wrillen approval, inits sole discretion, and provided all signs are in keeping wit
the quality, design and style of the Tower, Tenant, if the Fremises comprise an enlire floor of the Tower, at its sole costan
expense, may install identification signage anywhere in the Premises including in the elevalor lobby of the Premises, provide
that such signs mus! not be visible from the exterior of the Tower. If other tenants occupy space o0 {he floor on which th
Premises are located, Tenanl's idenlifying signage shall be provided by Landlord and such signage shall be identical to the
used by Landlord for other simitar floors in the Tower. Any signs, notices, fogos, piclures, names or adverilisements which at
inslalled that have not been individually approved by Landlord may be removed without nolice by Landiord at the sol
expense of Tenant, Tenant shall notinstall any signs in the windows, which are visible through the windows, or on the exteri

or roof of the Tower or the Project, including, without limitation the Building Common Area.
ARTICLE 11

ASSIGNMENT AND SUBLETTING

11.1 Restrictions. Tenant shall not transler, assign, sublet, morigage or otherwise hypothecate th
Lease, or Tenant's inlerest in and to the Premises, nor enter into any license of concession agreements with respect theret
nof permil any third party or parties other than Tenant, its authorized agents, employees, invilees and visitors to occupy it
Premises or any portion thereof (hereinafter individually and collectively referred lo as a “Transfer") without first procuring It
wiitten consent of Landlord. Any such atlempled or purported Transler, withoul Landtord's prior wrillen consent, shall be ve
and of no force or effect and shall not confer any interest or estate in the purporled transferee (the “Transferee"), shi
constitute a defaull under this Lease and permit Landlord, at is election, to terminate this Lease. A Transfer shall also incluc
the transfer, assignment, hypothecalion or conveyance of legal or benelicial ownership of (i) more than twenty-five perce
(25%) (in the aggregate) of the partnership, merabership or corporate interest in Tenant and (i if Tenant is a partnershi
limiled Yiability company, or corporation whose shares are not raded on a public slock exchange, more than twenty-{i
percent (25%) (in the aggregate) of the interests in any owner of Tenanl which owns more than a len percent (10%) intere
The provisions of Section 11.2 constitute the sole means by which Landlord's consent may be requested. The consent
l.andlord required hereunder shall not be unreasonably withheld; provided, however, that Landlord and Tenant agree tha
shall not be unreasonable for Landlord to withhold ils consent to any proposed Transfer for any of the following reasor

which are not exclusive:

11.1.1 The Transferee is nol a reputable parly of reasonable financial worth andi
financial stability in light of the responsibiliies involved on the date consentis requested;

11.1.2 In the reasonable judgment of Landlord, the Transferee is of a characler
engaged in a business which is notin keeping with the standards of Landlord for the Tower:

11.1.3 In the reasonable discretion of Landiord, the Transferee would (i) create increas
purdens upon the Tower facilities such as elevalors, (il) cause potential securily problems or additional security concerns
the Tower, or (i) resultin a material increase in pedeslian usage or traffic in the Building Common Area in refation fo uses
tenants then occupying space.in the Tower;

11.1.4  The Transleree's proposed use of the Premises will violate the terms of Article 5 of
Lease or will subject the Premises to possible contamination by Hazardous Materiais;
11.1.5  Wilh respect lo a sublease only and except as otherwise permilled in this Lease, !
ferms of the proposed Transfer will allow the Transferee lo exercise of require Tenant 1o exercise a right of renewal, righ’
expansion, right of first offer, or other similar right beld by Tenant;

11.1.6 The Transleree occupies space in the Tower at the lime of the request for consent;

11.1.7 Tenantis in default under this Lease at the time of the request for consent or on'!
proposed effeclive date of the Transfer.

_ 11.2 Procedure for Transfer. Should Tenant desire to make a Transfer hereunder, Tenant shall
each instance, give wrilten notice of its intention to do so lo Landlord at least sixty (60) days prior lo the effective date of ¢
suchproposed Transfer, specifying in such notice the nature of such proposed Transfer and the proposed dale thereof
specifically identifying the proposed Transferee. Such nolice shall be accompanied, in the case of a sublelling, license
concession agreement, by a copy of the proposed sublease, license or concession agreement, or if same s not évai!abh
leller of commitment or a lelter of intent, and any olher documents or financial information (including, without limitation, th
(3) year's audited financial statements or if audited financial stalements are not available, financial s{z;lemems cerlified 'by
proposed Transferse) Landiord may require in order {o make a delermination as to the suitability of the Transferee bas
upon the criteria set forth in Seclion 11.1. Landlord shall, within thirty (30) days after its receipt of such nolice of a propég

‘ ) 1‘1 3 Recaplure Right. Inlieu of giving or withholding consent pursuantto Seclion 11,2, Landlord ma
its option and subject to the subsequent provisions of this Section, electto (a) construe such pr[)&?edﬁﬁgﬁvsféras an of{e
Landlord on the same terms and conditions as with the third party, which offer may be accepted at any lime within thirty (
days after receipt thereof, and if so accepted, such Transfer shall automaltically be deemed consummated on all the ler

and provisions sel forth in such proposed Transfer (except that Landlord may further assign or otherwise transfer st

- 11 -

1

T N LR T R R R BTN RE S P S S R LA

Fewn DV IEINTOT B oy LE



inferestwithout Tenant's review or consent) or (b) terminate lhis Lease (or in the case of a proposed sublelling or assignmer
of a poilion of lhe Premises, elect to terminale this Lease as respects thal portion) upon thirty (30) days’ prior notice. h
consideration for Landlord's right and election to construe the proposed Transfer as an offer o Landlord and/or terminate thi
Lease as sel forth above, Landlord will release Tenant from liability under this Lease for future Base Monthly Rent and Direc
Expenses with respect to the Premises (or the porlion of the Premises subjecl to the proposed Transfer) in connection witl
the exercise of such right by Landiord accruing after the effective date of such termination. Landlord and Tenant agree an
acknowledge that Landlord's right to recapture as set forth above is intended to permit Landlord to maintain control over the
leasing of space in the Tower, lo protect its interestin the Tower and the interest ol any lenders and o prevent such interes
from being impaired. Tenantunderstands the nature of this righl and has approved the recaplure provisions in consideratior
for Landlord's agreement to release Tenant from liabilily for {uture renl due with respect {o the recaptured porfion of the
Premises pursuant to the provisions of this Sgclion 11.2.

11.4 Effect of a Transfer. The Transleree shall agree lo comply with and be bound by allof the terms
covenants, conditions, provisions and agreements of this Lease (o the extent of the space transferred, assigned or sublet; anc
Tenantshall deliver to Landlord promplly after execution an execuled copy of each such Transfer document between Tenan
and the Transferee. No Transfer of this Lease or agreement entered inlo with respect thereto, whether with or withou
Landiord’s consent, shall relieve Tenant or any guarantor of the Lease from liability under this Lease. In connection with anc
as a condilion to Landlord's consent to any sublease, such sublease shall provide that it shall be subject and subordinate Ic
this Lease and to all mortgages; that Landlord may enforce the provisions of the sublease, including collection of rents; anc
thatin the event of termination of this Lease for any reason, including without limitation a voluntary surrender by Tenani, orin
the evenl of any reentry or repossession of the Premises by Landlord, Landlord may, at its oplion, either (i) terminate the
sublease, or (i} take over all of the right, litie and interest of Tenant, as sublessor, under such sublease, in which case such
sublessee shall atorn to Landlord butin such event Landlord shall not (a) be liable for any previous act or omission of Tenant
under such sublease, (b) be subjectto any defense or offset previously accrued in favor of the sublessee against Tenant, or
(¢) be bound by any previous modification of any sublease made withoul Landlord's written consent, or by any previous
prepayment by sublessee of more than one month's rent.

11.5 Transfer Renl Adiusiment.”

11.5.1  Paymentof Profit. In the event that Tenant shall make a permitted Transfer hereunder of
all or any portion of the Premises (the "Transfer Space™), then the following shall apply: Tenanl shall pay Landlord monthly,
as addilional rent, al the same time as the monthly installment of Base Monthly Rent required hereunder, fify percent (50%)
of the "Profit" payable by the Transleree pursuant to the terms reserved in the Transfer agreement, assignment or sublease,
For purposes of this Section 11.4.1, "Profit” shall mean the difference between (i) all rent and other amounls paid or payable
by the Transferee to Tenant pursuant to the lerms of the Transfer which is in excess of lhe applicable Base Monthly Rent
under this Lease and (i) broker's commissions lo unrelated third parties, tenant improvement costs and other amounis
actually paid by Tenant in connection with such transfer to the extent reasonable and customary in the subleasing marketin
which the Tower is located.

11.5.2  Paymentof Transfer Gonsideration. In addition to the foregoing, in the event Tenant shall
make a permilled Transler hereunder, {ifty percent (50%) of the dollar amount of the funds or property, other than Base
Monthly Rent and additional rent (the "Trans{er Consideralion”), ransferred from Transferee to Tenant as consideralion for
the Transfer, exclusive of any reimbursements lor lenant improvements which have been paid for by Tenant, shall be
deemed additional rent owed o Landlord by Tenanl under this Lease. Transfer Consideration shall include, but not be
limited to, key money, bonus money and payments for services rendered by Tenant, its constituent partners or alfiliates to
Transleree or payments for assels, fixtures, inventory, accounls, goodwill, eaiipment, {urniture, general ptangibles, capital
stock or equity ownership,

11.6 Reauired Documents. Each Transfer (whether or nol Landiord has consented to such Transfer)
shall be evidenced by a written inslrument prepared by Tenantand in form salisfactory to Landlord, execuled by Tenant and
the Transferee, under which the Transferee shall agree in writing for the benefit of Landlord to assume, lo perform and to
abide by all of the terms, covenanis and conditions of this Lease lo be done, kept and performed by Tenant, including the
payment of all amounts due or fo become due under this Lease directly to Landlord and the obligation to use the Premises
only for the purpose specified in Article 5. Tenant agrees lo reimburse Landlord for Landlord's reasonable allorneys, and
administrative fees incurred in conjunction with the processing of, and documentation for, each such requested Transfer,
whether or nol the Transfer is consummated, not lo exceed $750.00 per request.

11.7 Consentof Landlord. With respect lo Landtord's giving or withholding cansent o a Transfer under
lhis Arlicle, Tenant hereby fully waives and refinquishes any right Tenant may have under California Civil Code Seclion
1995.310 or otherwise to terminate this Lease based upon Landlord's unreasonably withholding consent to a Transfer.
Tenant further acknowledges and agrees that in the event of Tenant's assertion that Landlord is unreasonably wilhiholding
consentlo a Transfer, Tenant shall in no even! be entitled to lerminale the Lease or offsel the rent payable under this Lease
but shall instead be required to seek redress in a legal aclion or proceeding ‘

11.8 Eventof Bankruptey. If this Lease is assigned o any person or enlily pursuant to the provisions of
the Uniled States Bankrupicy Code, 11 U.S.C. §101 et seq. {the "Bankruplcy Code™), any and all monies or olher
consideration payable or othenwvise to be delivered in conneclion with such assignment shall be paid or delivered lo Landlord
shall be and remain the exclusive property of Landlord, and shall nol constitule the property of Tenant or of the estate of
Tenant within the meaning of the Bankruptey Code. Any and ali monies or olher considerations conslituting Lar{(ilor‘d's
propefty under this Seclion 11.8 not paid or delivered to Landlord shall be heldin trust for the benefit of Landlord and shall be
promplly paid or delivered to Landlord, Any person or enlily lo which (his Lease is assigned pursuan( o the provisions of the
Bankrupley Code shall be deemed without further act or deed lo have assumed all of the obligations arising under !hisle'xse
on and after the dale of such assignment, ) )
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ARTICLE 12

REPAIRS AND MAINTENARNCE

12.1 Landlord's Maintenance Obligations. Excep! as provided forin Article 14 of this Lease, Landlord
shall repair and maintain the Building Common Area, public areas, and structural portions of the Tower, including the exterior
walls, underflooring and roof, plumbing to the Building Comimon Areas, heating, air condilioning and electrical systems
installed or furnished by Landlord and the life safety system, window reatments in the Premises, and shall replace light bulbs
in the Premises, the cost of which shall be included in the Operaling Expenses, unless such maintenance and repair
becomes necessary in whole or in part due to the act, neglect, fauit or omission ol any duly by Tenant, its employees, agenls,
cuslomers or invitees, or due to damage caused by a breaking and entering inlo the Premises, in which case Tenant shall pay
to Landlord the entire cost of such mainlenance and repair. The Base Monthly Rent and any additional rent shall not be
reduced and Landiord shall not be liable for aloss of, or injury to, properly, foss of prolits, or forinjury to or interference with
Tenant's business arising from or in connection with the making of or Landlord's failure lo make any repairs, maintenance,
allerations or improvements in or to any portion of the Tower or in or to fixtures, appurienances and equipment therein, unless
caused by the negligence or willful misconduct of Landlord. Tenant hereby waives and releases ils right to perform repairs at
Landlord's expense under Sections 1941 and 1942 of the California Civit Code or under any similar taw, statute, or ordinance

now or hereafter in effect,

12.2 Tenant's Maintenance Obligations. Tenant shall alits sole cost and expense keep and maintainin
good and tenantable condition and repair in accordance with the terms of Arlicle 8, the Premises and every pari thereof,
including, without limitation, the floor coverings, inlerior walls, ceiling (not including the ceiling liles), doors, decoralion (e.g.,
carpeling, painting, wall coverings, refinishing, etc.), plumbing fixtures, fitures and equipment therein, excluding only those
repair obligations assumed by Landlord in Seclign 12.1. Noltwithstanding the foregoing, Landiord shall repair any defectsin
TenantImprovements installed by Landlord in the Premises pursuant to the Work Leller for one (1) year following Substantial
Completion of the Tenant Improvements (all capilalized lerms in this senlence nol defined in this Lease are defined in the
Work Letter). Tenant shall not commit, or suffer to be committed, any wasle in or upon the Premises, or do anything in or on
the Premises which, in Landlord's sole opinion, delracls from the external appearance of the Tower. All damage orinjuryto
the Premises, the Tower, or the Project caused by the act or negligence of Tenant, its employees, agenls, invitees,
permiltees, licensees or contractors, shalt be promplly repaired by Tenant, atits sole cost and expense, to the satisfaction of
Landiord, and subject to such requirements respecting construction that Landlord may reasonably impose. Landlord may,
but shall nol be obligated to, make any repairs which are not promplly made by Tenant and lo charge Tenant for the cost
thereof. Subjectto Section 12,1, should any standard or regulation now or herealler be imposed on Tenant dueto Tenant's
particular use of the Tower by a stale, lederal or local governmental body charged with the establishment, regutation and
enforcement of occupalional, health or safelystandards for employers, employees, or lenanis, then Tenant agrees, atits sole
cost and expense, to comply promptly with such standards or regulations as to the Premises.

ARTICLE 13

COMPLIANCE WITH LAW

Tenant shall not do anything or suffer anything to e done on or about the Premises and/or the Project which
will in any way conflict with any law, statute, ordinance or other governmental rule, regulation or requirement now in force or
which may hereafler be enacted or promulgated (collectively, referred to hereinafler as "governmental measures”). Atits
sole costand expense, Tenant shall promptly comply with all governmental measures arising from Tenanl's parlicular use of
the Tower, Tenanl shall indemnify, defend and hold harmless Landlord from all liability, cost or obiigation (inciuding, without
timitation, reasonable atorneys' fees and expenses) by reason of its failure to comply wilh such governmental measures,

ARTICLE 14

DAMAGE OR DESTRUCTION

14.1 Damage to Tower or Premises. Except as provided in Section 14.3, in the event of damage to or
destruction of the Tower and/or the Premises to an exlent nol exceeding twenty five percent (25%) of the full insurable value
thereof, and insurance proceeds sufficient lo fully repair the damage have been made available therefore by the holder or
holders of any morlgages or deeds of trust covering the Premises, the Tower or the Project, the damage shall be repaired by
and al the expense of Landlord provided that in Landlord's commercially reasonable judgment such repairs can be
completed within one hundred eighty (180) days of the dale of the damage. Il such repairs cannot be compleled within one
hundred eighly (180) days from the date of the damage, or il insurance proceeds received are insufficient to complele the
repairs, or if the remaining Lease Term o the date of the damage is less than two (2) years, Landiord shall have the option,
within ninety (80) days after the dale of such damage to efect either to repair, in which this Lease shall remain in full force and
effect or not lo repair, in which event (i) if the Premises were damaged and not being occupied by Tenant, the Lease shall
terminale as of the dale of the damage or (i) if the Premises were unaffected and being utilized by Tenant, the Lease shall
terminate on a date provided by Landlord which shali be not less than thirty (30) and not more than sixty (60) days from the
date of Landlord's nofice lo Tenant. Except as provided in Seclion 14.3, in the event of damage to or deslruction of the Tower
and/or the Premises to an extent'exceeding twenly-five percent (25%) of the full insurable value thereof, at Landlord's oplion
as soon as reasonably possible therealler, Landlord shall commence to repair the damage and prosecule the same diliqenlh‘/
o comp(etiot}, in which evenl this Lease shall remain in luli force and effect. Notwilhstanding the foregoing Landlord shall
have the option, within ninely (90) days alter the date of such damage, lo elect not (o repair by provizﬁnghv'vrmen nolice to
Tenantin which event (i) if the Premises were damaged and nol being occupied by Tenanl, the Lease shall terminale as of
the date of the damage or {ii) il the Premises were unalfected and being utilized by Tenanl, the Lease shall terminale o\n a
dale provided by Landlord which shall be not less than thirty (30) and nol more than sixly (80) days from the d;le of
Landlord’'s notice to Tenant.

14.2 Tenant Right to Terminate. Notwithslanding anything to the contrary conlained in this Article 14, if

all or any part of the Premises or Tower is damaged or destroyed and Landlord determines in Landlord's commercially
reasonable opinion thal Tenant cannol be given reasonable use of and access to a {ully repaired and reslored Premises and
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Tower within one hundred eighly (180) days of the date of Ihe damage, then Tenanl may terminate this Lease upon nolice ¢
Landlord, given at any time within sixty (60) days following the date of Landlord's determinalion; provided, however, Tenan
may not exercise such cancellation rightif Landlord efecls fo provide Tenant wilh reasonably comparable substitute premise:
in downtown San Diego al no additional cost or expense lo Tenant. In the evenl there is a dispule between Landlord ant
Tenant as to whether any proposed premises are "reasonably comparable,” and the parties are unable to resolve this disputt
vithin ten ¢10) days after Landlord notifies Tenant of Landlord's procurement of the substitute premises, the pariies agree the
arbitration shall conslitute the exclusive remedy for (1) settlement of any dispule or controversy concerning whether or not the
substitute premises are "reasonably comparable” and/or (2) enforcement of the righls of the parties relaling to this provision
including whether or not this dispule is arbitrable. If either Landlord or Tenanl desires to exercise its right pursuant to thit
paragraph, such parly shall deliver written demand for arbitralion to the other party, setling out the basis for the controversy
Any arbitration proceeding undertaken pursuant to this paragraph shall be held in front of a relired judge working with JAME
or another similar group, or if no such groups exists, a single neutral arbitrator shall be chosen by mutual agreement or, if the
parties fail lo agree, by the presiding judge of the San Diego Superior Court upon ex parle application. The arbitration shal
take place in San Diego, California. The decision of the arbitrator shall be conclusive, final and binding upon Landiord ant
Tenant, Judgment upon the decision of the arbilrator may be entered in any court of competent jurisdiction. The costof sucl
arbitration (including any attorneys' fees incurred therein) shall be borne by the losing parly as delermined by the arbitrator

14.3 Damaage Due to Tenant's Fault. All damage orinjury 1o the Premises or to the Tower caused I
the negligent acl or omission of Tenant, its employees, agenls, invitees, licensees or contractors, shall be promplly repairer
by Tenant at Tenanl's sole cost and expense, to the salisfaction of Landlord.

14.4 Reconstruclion. In the event of any reconstruction of the Premises by Landlord in accordance will
the provisions of this Article 14, such reconsltruction by Landlord shall be substantially to the condilion that existec
immediately prior {o the damage or destruclion, including Tenant's leasehold improvements lo the extent of the Tenan
Improvement Allowance only, but excluding Tenant's trade fixlures, furniture, equipmentand other personal property in the
Premises, which Tenant shall be required to repair or replace atits sole cost and expense, unless the damage was caused by
Landiord’s negligence (including Landlord's negligence in failing to maintain those items required under this Lease to be
maintained by Landiord) or willful misconduct, in which case Landlord shall bear the cost. In the evenllhat Tenant provides
to Landlord insurance proceeds or sums necessary to fully complete Tenanl's leasehold improvements, Landlord will fully
complete such leasehold improvements. Nothing contained herein shall be deemed to grantto Tenant any right to receive

any insurance proceeds of Landlord. :

14.5 Destruction of Project. In the event the Project is damaged in a manner which has a maleria
adverse effect on the operation of the Tower as determined by Landlord, notwithstanding that the Premises may be
unaffected by such fire or other cause, Landlord shall have the right to terminate this Lease by giving lo Tenant thirty (30,
days’ prior nolice thereof, which notice shall be given, if at all, within sixty (60) days following the dale of said ocourrence
Rent shall be prorated as of the effective date of such termination.

14.6 Release. Upon any termination of this Lease under any of the provisions of this Atficle 14, Tenan
and Landlord shall each be released thereby from any further obligations hereunder accruing after the effective date of suct
termination, except that such release shall not apply to any sums then accrued or due or lo Tenant's obligations regarding
surrender of the Premises, and at such time the remaining balance of any securily deposit, less any sums Landiord is entitfec
{o deduct, shall be returned to Tenant.

Sections 14,1, 14,2 and 14.3, Tenant's rent shall be equitably abated proporionately with the degree to which Tenant's use ¢
the Premises is impaired commencing from the date of destruction and conlinuing during the period of such repair
reconstruction or restoration, provided, however, that there shall be no rent abatement whatsoeverif either (i) the damage
due to the act, omission, fault or neglect of Tenant orits employees, or agents or (i) if the use and enjoyment of the Premise:
is not affected for more than two (2) business days of operation. Tenant understands that Landiord will not carry insurance o
any kind on Tenant's furniture and furnishings or on any fixtures or equipment, inventory or other personal items removable br
Tenant under the provisions of this Lease, that Landiord shall not be obligated to repair any damage thereto or replace the
same, and thal Tenan! shall not be enlitlted to any compensation from Landlord for loss of the same or forloss of the use o
the whole or any part of the Premises, or any inconvenience, interruption or annoyance occasioned to Tenant orils business
by such damage, repair, reconstruction or restoration, except as hereinbefore specifically provided,

14.7 Rent Abatement. In the evenl of any repair, reconstruction and restoration as provided ir

agrees (o restore under any of the provisions of this Lease, each parly hereby waives the provisions of Sections 1832(2) anc
1933(4) of the California Civil Code and any related, similar or successor provision of law.

14.8 Waiver. Inrespect lo any partial or total damage or destruclion which Landlord is obligated o:

ARTICLE 17
’ DEFAULTS: REMEDIES
174 Events of Defaull. The ocourrence of any of the following shalf constitule a default and materia!
breach of this Lease by Tenant:
- 14 —_
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17.1.1  Any lailure by Tenanl lo pay any rent, additional rent, or any olher charge required to be
paid under this Lease or under the Work Lelter, or any part thereofl, within Whree (3) days afler notice from Landiord indicaling
such amount is due (which nolice shall be deemed in fieu of and (o salisfy the provisions of California Code of Civil Procedure
Seclion 1161 or any successor statute); or

17.1.2  Anyfailure by Tenant to observe or perform any olher provision, covenant or condition of
Ihis Lease or under the Waork Letler lo be observed or performed by Tenantwhere such failure continues for fifteen (15) days
alter written nolice thereof from Landlord to Tenant; provided that if the nalure of such defaultis such that the same cannot
reasonably be cured within a fifteen (15) day pericd, Tenant shall not be deemed lo be in defaultifit shall commence such
cure within such period and therealter rectify and cure said default with due diligence, butin rio event lo exceed an additional
thirty (30) days, or . ’
17 1.3 Vacalion of the Prernises or a substantial portion thereof by Tenant (Vacalion shall be
defined herein to include, but not be limited {o (a) any absence by Tenant from the Premises or a substantial portion thereof
for sixty (B0) days or longer and (b) the failure of Tenant lo occupy the Premises within six (8) months of Substantial
Complelion of the Tenant Improvements); or

17.1.4° Tolhe extenl permitied by law, a general assignment by Tenant or any guaranlaor ofthe
Lease for the benelit of creditors, or lhe filing by or against Tenant or any.guarantor of any proceeding under an insolvency of
bankruptey law, unless in the case of a proceeding filed against Tenant or any guarantor the same is dismissed within sixty
(60) days, or the appointment of a fruslee or receiver to lake possession of all or substantially all of the assets of Tenantor
any guarantor, unless possession is restored to Tenant or such guaranior within thirty (30) days, or any execution of other
judicially authorized seizure of all or substanlially all of Tenanl's assels localed upon the Premises or of Tenant's interestin
this Lease, unless such seizure is discharged within thirly (30) days.

17.2 Remedies Upon Defaull. Upon the occurrence of any default by Tenant, Landlord shall have, in
addition to any other remedies available to Landlord at law or in equily, the option to purstie any one of more of the following
remedies (each and all of which shall be cumulative and nonexclusive) without any nolice or demand whalsoever:

17.2.1 Terminate this Lease, in which event Tenant shail immediately surrender the Premises o
Landlord, and if Tenant fails to do so, Landlord may, without prejudice to any other remedy which it may have for possession
or arrearages in rent, enter upon and take possession of the Premises and expel or remove Tenant and any olher person
who may be occupying the Premises or any part thereof, wilhout being liable for any claim or damages therefor; and Landlord
may recover from Tenant the following: B
4
(i) the worth at the time of award of any unpaid rent which has been earned at the time of
such termination; plus

(i) the worth at the time of award of the amount by which the unpaid rent which would have
heen earned afler termination until the time of award exceeds the amount of such rental loss that Tenant proves could have
been reasonably avoided; plus

(iii) the worth at the time of award of the amount by which the unpaid rent for the balance of
the Lease Term after the time of award exceeds the amount of such rental loss that Tenant proves could have been
reasonably avoided (Landlord shall have an obligation to provide evidence of iis efforts to relet the Premises); plus

(v} any other amount necessary lo compensate Landlord for all the detriment proximalely
caused by Tenant's !'ai'lyure to perform its obligations under this Lease or whichin the ordinary course of events would be likely
lo result therefrom, specifically including but not limited to, brokerage commissions and advertising expenses incurred.
expenses of remodeling the Premises or any portion thereof for a new lenanl, whether for the same or a different use, anc
any special concessions made to obtain a new tenani; and :

. (vy al Landlord's election, such other amounts in addition to or in fieu of the foregoing as may
be permitted from time lo time by applicable law.

The term "renl" as used in this Seclion 17.2 shall be deemed lo be and lo mean all sums of every nature required lo be paic
by Tenant pursuant fo the ferms of this Lease, whelher to Landlord or to others. Any such sums which are based or
percentages of income, increased cosls or other hislorical data shall be reasonable eslimates or projections computed by
Landlord on the basis of the amounts thereofl accruing during the twenty-four (24) month period immediately prior to default
except thal if it becomes necessary to compute such sums before a tweniy-four (24) month period has expired, then the
computation shall be made on the basis 0l the amounls accruing during such shorter period. As used in Sections' 17.2.10
and (i}, the "worth at the time of award” shall be computed by allowing interest al the rate of ten percent (T(;"%T};ér annémi

rate of the Federal Reserve Bank of San Francisco at the lime of award plus one percent {1%).

17.22  H Landlord does not elect lo terminate this Lease on accounl of any defaull by Tenant, Landlorc
may, from fime to lime, without terminating this Lease, enforce all of its rights and remedies under this Lease incliuding the
rightto recover all rentas it becomes due. Tenant acknowledges that Landlord has the remedy described in éali(omia Civ;
Code Section 1951.4 and that Landiord may conlinue the Lease in effect afler Tenant's breach and abandonment a
recover renl as it becomes due, ( ( o ene

17.2.3  Whether or not Landlord elects lo lerminate this Lease on account of any default by Tenant
Landlord shall have all righls and remedies at law or in equity including, but nol fimited 1o, the right lo re-enler the P(emis(e
and Landlord *shafl have the right to terminale any and all subleases, ficenses. éoncessions or‘olher consengui
arrangements for possession entered into by Tenanl and aflecling the Fremises or may, in Landlord's sole dis‘creiio;}
succeed to Tenant'sinterestin such subleases, licenses, concessions or arrangements. In the event of Landlord's election i«
succeed to Tenant's interestin any such subleases, licenses, concessions or arrangements, Tenant shall, as of the date o-
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thereunder.

17.3  Waiver of Defaull. Mo waiver by Landlord or Tenant of any violation or breach of any of the terms, provisions
and covenanls herein conlained shall be-deemed or construed to constilute a waiver of any olher or later violation or breach
of the same or any other of the lerms, provisions, and covenants herein contained. Forbearance by Landlord in enforcement
of one or more of the remedies herein provided upon a default by Tenant shall not be deemed or construed to constitute a
waiver of such default. The acceptance of any rent hereunder by Landlord following the occurrence of any default, whether

or not known to Landlord, shali not be deemed a waiver of any such defauit, except only a default in the payment of the rent
so accepled,

17.4 Additional Remedies Upon Default. In addition lo any rights or remedies hereinbefore or hereinafler
conferred upon Landlord under the terms of this Lease, the following remedies and provisions shall specifically apply in the
event Tenant engages in any one or more of the acls contemplated by the provisions of Seclion 17.1.4 of this Lease:

17.4.1 In all events, any receiver or lrustee in bankruptey shall either expressly assume or reject this
Lease within sixly (80) days lollowing the entry of an "Order for Refiel” or within such earlier time as may be provided by
applicable faw;

17.4.2  Inthe evenl of an assumption of this Lease by a deblor or by a trustee, such deblor or trustee shall
within filteen (15) days after such assumption (i) cure any defaull or provide adeguale assurance that defaults will be
promptly cured; (i) compensate Landlord for aclual pecuniary loss of provide adequate assurance that compensation will be
made for actual pecuniary {oss, including, bul not limited to, all altorneys' fees and costs incurred by Landlord resulling from
any such proceedings; and (i) provide adequale assurance of future performance;

17.4.3  Where a defaull exisls under this Lease, the truslee or debtor assuming this Lease may notrequire
Landlord to provide services or supplies incidental to this Lease before its assumption by such trustee or deblor, unless
Landlord is compensated under the lerms of this Lease for such services and supplies provided before the assumplion of
such Lease; .

17.4.4  The debtor or trustee may only assign this Lease if (i) it is assumed, (i) adequate assurance of
future performance by the assignee is provided, whether or not there has been a default under this Lease, and (i) the debtor
or trustee has received Landiord's prior wiillen consent pursuant to the provisions of Section 11.1 of this Lease., Any
consideration paid by any assignee in excess of the renlal reserved in this Lease shall be the sole property of, and paid to,
Landlord;

17.4.5  Landlord shall be entilled to the fair market value for the Premises and the services provided by
Landlord (butin no evenl less than the rental reserved in this Lease) subsequent to the commencement of a bankrupley
evenl;

17.4.6  Anysecurily deposit given by Tenantto Landiord to secure the future performance by Tenant of all
or any of the lerms and condilions of this Lease shall be automatically transferred to Landlord upon the entry of an"Order of
Reliel™; and

17.4.7  The parties agree thal Landlord is enlilled to adequate assurance of fufure performance of the
terms and provisions of this Lease in the event of an assigniment under the provisions of the Bankruplcy Code. For purposes
of any such assumplion or assignment of this Lease, the parlies agiee thal the lerm "adequale assurance” shail include,
without limitation, at least the following:

0] Any proposed assignee must have, as demonslirated to Landlord's satisfaction, a networth
(as defined in accordance with generally accepted accounting principles consistently applied) in an amount sulficient {o
assure that the proposed assignee will have the resources lo meel the financial responsibilities under this Lease, including the
payment of all renl. The financial condilion and resources ol Tenant are materiatinducements to Landlord entering into this
Lease.

(i)  Any proposed assignee must have engaged in the permilted use described in Arlicle 5
hereof for alleast five (5) years prior to any such proposed assignment. o h

, (i) In entering into this Lease, Landlord considered extensively Tenant's permitted use and
determined that such permitted busines$ would add substantially lo the lenant balance in the Tower, and were il not for
Tenant's agreement to operate only Tenant's permitled business on the Premises, Landlord would not have entered inlo this
Lease. Landlord's operation of the Tower and the Project will be materially impaired il a trustee in bankruptcy or any
assignee of this Lease operates any business other than Tenant's permilled business.

. o (V) Any assumption of this Lease by a proposed assignee shall not adversely affect Landiord's
relationship with any of the remaining tenants in the Tower or all or any portion of the Project taking into consideration any
and all other "use” clauses and/or “exclusivily” clauses which may then exist under their leases with Landlord.

. ‘ (V). An}y proposed n§signee rmust nol be engaged in any business or activity which it will conduct
on the Premises and which wilt subject the Premises lo conlamination by any Hazardous Malerials

17.5 Efforls to Relel. For the purposes of this Arlicle 17, Tenanl's ric i

! clhiorls lo Relel . J 5¢ s Arlicle 17, Tene ghtlo possession shall nol be deemed lo have
been 'termmated by ef.forts of Landlord lo relel the Premises, by its acts of maintenance or preservation with respect to the;
P(emtsgs, ofr by appomh.ﬂen( O( a receiver lo protect Landlord's interests hereunder. The foregoing enumeralion is not
exhaustive, but merely illustrative of acls which may be performed by Landlord without terminaling Tenant's right to
possession.
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ARTICLE 18
DEFAULT BY LANDLORD

Landlord shall not be in default hereunder unless Landlord fails to perform the obligations required of Landlord wilhin
a reasonabile lime, butin no event fater than thirly (30) days aller wrillen notice by Tenant to Landlord and to the holder of any
mortgage, or deed of trust or other securily agreement covering the Premises, whose name and address shall have
iheretolore been furnished to Tenant, specifying wherein Landlord has failed o perform such obligations; provided, however,
thatif the nature of Landlord's obligation is such thal more than thirty (30) days are required for performance, then Landlord
shall not be in defaull if Landlord comimences performance within such lhirty (30) day period and thereafter diligently
prosecutes the same to completion. Nothing herein contained shall be interpreled to mean that Tenant is excused from
paying rent due hereunder as a result of any default by Landlord.

ARTICLE 19
EMINENT DOMAIN

19.1 Permanent Taking. !l the whole of the Premises or more than twenty-five percent (25%) of the rentable
square feet thereofis taken under power of eminent domain or sold, transferred or conveyed in lieu thereof, either Landlard
or Tenant shall have the right to terminate this L.ease as of the earliest of the date of vesting of title or the dale possession is
taken by the condemning authority; such righl shall be exercised by the giving of written notice to the other parly onor befare
said dale. f any part of the Tower other than the Premises or if any part of the Project which has a subslantial adverse effecl
upon Landlord's ability to operate the Tower is taken under power of eminent domain or sold, transferred or conveyed in fisu
thereof, Landlord may lerminate this Lease atils oplion as of the earliest of the date of vesting of tille or the date possession
is taken by the condemning authorily. ln either of such events, Landlord shall receive the entire award which may be madein
such laking or condemnation; provided, however, that nothing contained herein shail be deemed to give Landlord any interes!
in or to require Tenanl to assign to Landlord any award made o Tenant for Tenanl's moving expenses, or the taking of the
unamortized or the undepreciated value of Tenanl's personal property, or that portion of the unamorlized or undeprecialed
portion of Tenant's Improvements, which were not purchased with any funds from a tenant improvement allowance supplied
by Landlord, or the value of Tenant's teasehold, but only to the extent that Tenant was paying below market rentand then for
the difference between fair market value of the rent and the rent Tenant was paying. In the event of a laking of any material
portion which is less than twenty-five percent 25%) of lhe Premises, of a sale, lransfer, or conveyaiice in lieu thereof, or if this
Lease is not terminated by Landlord or Tenanl as provided above, then this Lease shall aulomalically terminate as to'the
porlion of the Premises so taken as of the earlies of the date of vesting of litle or the dale possession is taken by the
condemning aulhority, and the Base Monlhly Rent as well as the additional rent shall be apportioned according to the ralio
{hat the remaining rentable square feet of the Premises bears {o the tolal rentable square feet of the Premises. Ifany partol
the Project is taken and if such part affecls Landlord's ability to perform any covenant contained in this Lease, then Landlord
shall upon such laking be refieved of such covenant. Tenant hereby waives any and all rights it might otherwise have
pursuant to Section 1265.130 of California Code of Civil Procedure.

19.2 Temporary Taking. in the event of temporary taking of all or any portion of the Premises for a period of one
hundred twenty (120) days or less, this Lease shall not terminate, Base Monthly Renl and the additional rent shall not be
abated and Tenant shall be entilied to seek and receive the entire award made in conneclion with any such temporary taking

Without the necessity of any additional document being execuled by Tenant for the purpose of effecling &
subordination, this Lease shall be subject and subordinate at all imes to: ()} all matiers of record; (if) all ground leases ol
underlying leases now exisling or hereafter executed affecting the Tower or alt or.any portion of the Tower Parcel; (iffy the fier
of any mortgage or deed of trust now existing cr hereafler execuled in any amount for which the Tower or all or any portion o
the Project, ground leases, underlying leases, or Landlord’s interest or estale in any of said temns is specified as security; anc
(iv) alt matlers described in Seclion 2.2. Notwilhstanding the foregoing, Landlord shall have the right to subordinate or cause
to be subordinated any such ground leases or underlying leases or any such liens to this Lease. In the evenl thatany grounc
lease or underlying lease terminates [or any reason of any morigage of deed of trustis foreciosed or a conveyance inlieu o
foreclosure is made for any reason, Tenant shall, notwithstanding any subordination, atlorn lo and become Tenant of the
successor in interest to Landiord, al lhe option of such successor in inlerest. Tenant covenants and agrees to execule anc
deliver, within ten (10) days after requedt by Landlord and in the form requested by Landlord, any addilional documents
evidencing the priority or subordination of lhis Lease with respect lo any such ground leases of underlying leases or the lien o
any such mortgage or deed of trust. If Tenant fails lo timely execule such additional documents (i) Tenant hereby appointe
Landiord as Tenant's attorney-in-fact for the sole purpose of executing such additional documents on behalf of Tenant anc
(iy such failure shalt constitute a default under this Lease and Landlord may, atits election, terminale this Lease.
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SALE OF BUILDING OR REAL PROPERTY BY LANDLORD

Each conveyance by Landiord of Landlord's interesl in the Tower or Whe Tower Parcel prior to expiration of
termination hereaf shall be subject lo this Lease and shall relieve the grantor of any further obligations or iability as Landlord,
and Tenant shall fook solely io Landlord's successor ininterest for all future obligalions of Landlord. Tenanthereby agreesto
attorn to Landlord's successors in interest, whether such interest is acquired by sale, transfer, foreclosure, deed in lieu of
foreclosure or otherwise. The term "Landlord” as used in this Lease, so far as covenanls and obligations on the part of
{andlord are concerned, shall be limiled to mean and include only the owner al the time in question of the fee title of the
Premises or the lessee under a ground lease, if any, Without further agreement, the transferee of such lille shall be deemed
to have assumed and agreed o observe and perform any and all obligations of Landlord hereunder during its ownership of
the Premises. Landlord may transfer its inlerest in the Premises without the consent of Tenant.

ARTICLE 22

HOLDOVER BY TENANT

22.1 Holdover by Tenant. {f Tenani holds over afler expiration of the Lease Term, without the express wrilten
consent of Landlord, Tenant shali become a tenant at sulferance, or in the sole and absolute discrelion of Landlord, a month-
to-monlh tenant, subject to each and all of the lerms of this Lease as may reasonably and logically be conslrued as
applicable o a tenancy at sullerance or a month-to-month lenancy, and any holding over and shall not conslitute a renewal
nereof or an extension for any further term. During such holding over, Base Monthly Renl shall be payable at a monthly rale
equal to twice the Base M_Qw,za_ni"applicab!e during the last rental period of the Lease Term plus all additional rent
provided in this Lease. Nothing contained in this Arlicle 22 shall be conistrued as consent by Landliord to any holding over by

Tenant, and Landlord expressly reserves {he right to require Tenantto.surrender possession of the Premises to Landlord as
provided in this Lease upon the expiralion or other termination of this Lease.

22.2 Failure to Surrender. If Tenant fails to surrender the Premises upon the lermination or expiration of this
Lease, in addition to any other liabiliies to Landlord accruing therefrom, Tenant shall indemnnify and hold Landlord harmless
from all loss or liability resulting from such faiture, including, without limitation, any claims made by any succeeding tenant

founded upon such failure to surrender.

ESTOPPEL CERTIFICATES

23.1 Estoppel Certificates. Within ten (10) days following a request in writing by Landlord and receipt of the
requested estoppel certificate by Tenanl, Tenant'shaltexecute and deliver to Landlord an esloppel cerdificate substantiallyin
the form of Exhibit C indicating therein any exceplions thereto that may exist al that time, which certificate shall also contain
any other information reasonably requested by Landiord or Landlord's morigagee or prospeclive morigagee or anyinveslorir
or prospective purchaser of the Tower or all or any portion of the Project. Failure of Tenant to timely execute and delives
such estoppel cerlificate shall constitule (i) an acceplance of the Premises and an acknowledgment by Tenant thal
staterments included in the estoppel cerlificate are true and correct, withoul exception, and may be relied upon by the persons
referred to in the preceding sentence and (i) a default under this Lease and Landlord may, at Landiord's option, terminate

this Lease.

ARTICLE 24

LANDLORD'S RIGHT TO CURE DEFAULT: PAYMENTS BY TENANT

241 Landlord's Cure. All covenants and agreements to be kepl or performed by Tenant under this Lease shal
be performed by Tenanl at Tenanl's sole cost and expense and without any reduction of Base Monlhly Rent or additional rent
If Tenant shall default.in the performance of its obligalions under this Lease and il such default is not cured within the
applicable grace period provided in Arlicle 17, Landlord may, bul shall not be obligaled to, make any such payment o

perform any such act on Tenant's parl without waiving s right based upon any default of Tenant and without releasing
Tenant from any obligations hereunder. i

24.2 Teﬁa‘nl’s Reimburseme‘nt, Except as rnay be specifically provided lo the contraryinthis Lease, Tenant shal
pay o lLandlord, within thirty (30) days after delivery by Landlord lo Tenant of statements therefor: (i) sums equal {c
expendilures reasonably made and obligstions incurred by Landlord in conneclion with the remedying by Landlord o

collecting or attempting to collect the Base Monlhly Rent or additional rent or in enforcing or allempling lo enforce any rights
of Landlord under this Lease of pursuant {o law, including, without limitation, all reasonable allorneys’ fees and expense{an(
other amounis so expended. Tenant's obligalions under this Seclion 24,2 shall survive the expiration or sooner termination o'
the Lease Term.
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ARTICLE 25

QUIET ENJOYMENT

Upon Tenant paying the Base Monthly Rent and all additional renl and performing alt of Tenant's covenants and
obligations under this Lease as and when required pursuantlo lhe terms of this Lease, Tenant may peacefully and quietly
enjoy the Premises during the Lease Term as against all persons or enlilies lawfully claiming by or through Landlord, subject
however, to the provisions of this Lease, and o any morigages or ground or underlying leases of all or any pottion of the
Project and other malters to which this Lease is subordinale.

ENTRY 8Y LANDLORD

26.1 Landlord's Enlry. Landlord reserves lhe right at all reasonable limes and upon reasonable notice (in no
event less than 24 hours verbal or writlen nolice, exceptin case of emergency) to Tenant to enter the Premiseslo: (i) inspec!
them: (i) show the Premises to prospeclive purchasers, morlgagees or tenanls, or to the ground or underlying lessors;
(iily post notices of nonresponsibility; or (iv) aller, improve or repair the Premises or the Tower il necessary {o comply with
current building codes or other applicable laws, or for struclural alleralions, repairs or improvements to the Tower.
Notwithstanding anything to the contrary contained®in this Article 26, Landlord may enter the Premises at any time o
(x) perform services required of Landlord; (y) take possession due to any breach ol this Lease in the manner provided herein;
and (z) perform any covenants of Tenant which Tenant fails to perform. Landlord may make any such entries without the
abatement of rent and may take such reasonable steps as are required to accomplish the stated purposes, Tenanthereby
waives any claims for damages or for any injuries or inconvenience to or inlerference with Tenanl's business, los! profits, any
toss of occupancy or quiel enjoyment of the Premises, and any other loss occasioned thereby, exceptio the exlant caused by
Landlord's negligence or willful misconduct. For each of the above purposes, Landlord shall at all times have a key with
which to uniock all the doors in the Premises. In an emergency, Landlord shall have the right to use any means Landlord
may deem proper o open the doors in and to the Premises. Any entry into the Premises by Landlord in the manner
hereinbefore described shall not be deemed lo be a forcible or unlawful entry inlo, or a detainer of, the Premises, or an aclual
or constructive eviction of Tenant from any porlion of the Premisés.

26.2 Entry Regarding Presence of Hazardous Materials. Landlord reserves the right at all reasonable times to
enter and inspect the Premises and conduct any lesling, sampling and analyses il deems necessary. Such tesling shall be at
Tenanl's expense if Landlord has a reasonable basis for suspecting and confirms the presence of Hazardous Materials in, on,
under, or about the Premises, the Tower or the Project which has been caused by or resulted from the activities of Tenant, ils
agents, employees, contractors ar invitees (except those nominal amounts of Hazardous Subslances as are normal and
customary for general office usage). Upon termination of this Lease, or abandonment of the Premises by Tenant for any
reason, Tenant shall remove all of its equipment, materials, and other items which may cause, contribute to, or result in
Hazardous Materials contamination and invesligale, remedy, and clean up any Hazardous Malerials conlaminalion caused by
Tenant, its agents, employees, conlractors orinvilees. At any time during the Lease Term, Tenant shall, atits sole cost and
expense, if required by Landlord or any governmental agency, promptly lake whatever steps are necessary to slop any and
all equipment, materials, and other iterns which may cause, conlribule to, or result in Hazardous Materials contaminalion
from causing, contributing to, or resulting in such contamination, and shall investigate, remedy, and clean up any Hazardous
Materials contamination caused by Tenant, ils agents, employees, conlractors or invitees,

Tenant shall, in compliance with applicalile governmental rules, regulations and conditions, and such rules and
regulations as may be adopted from time lo time by Landiord, lease unreserved and unmarked parking spaces in the parking
structure adjacent lo the Project located at 901 7' Avenue, San Diego, California, 92101 (the “Farking Struclure") throughot}t
the Lease Termin the amount set forth in Section 13 of the Summary. Tenant's continued righl to use the parking spacesis
conditioned upon Tenant abiding by all rules and regulations which Landlord shall prescribe from time to ime for the orderly
operation and use of the Parking Structure and Tenanl's cooperation with Landlord in compliance with such rules and
regulalions by Tenanl's employees and visitors. Landlord specifically reserves the right lo conltrol and operate the Parking
Structure and Tenant acknowledges and agrees thal Landlord may, withoul incurring any liability to Tenant and without any
abatement of rent under this Lease, from time {o time, close off or restrict access to the Parking Structure for purposes of
permitting or facilitaling any construction, alteration or improvements. Tenant shall pay to Landlord for automobile parking

spaces on a monthly basis the rate charged for parking spaces as sel forth in Section 13 of the Summary.

LANDLORD'S RIGHT TO RELOCATE PREMISES

Landlord shall have the privilege of moving Tenant to comparabie space (o the Premises in the Tower. and all terms
hereof shall apply fo the new space with equal force. Comparable space shall mean space on the same or hiéher floors i;
{hg Tower having the same or comparable views. In such event, Landlord shall give Tenant at least thirty (30) (}1 s' ;ior
writlen nolice, shall provide Tenan!, at Landlord's sole cost and expense, with lenant improvements at least eqmi(igco(it lo
thosg in the Premises and shall move Tenant's effects to the new space al Landiord's sole cost and ex};ense a(t such ﬁme
and in such manner as lo inconvenience Tenant as lillle as praclicable. Simultaneously wilh such relocation of the %’(emiwv
the parlies sharl! immediately execute an amendment lo this Lease staling the relocalion of the Premises o
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SURRENDER OF PREMISES; OWNERSHIP AND
REMOVAL OF TRADE FIXTURES

28.1 Surrender of Premises. No act or thing done by Landlord or any agent or employee of Landlord during the
Lease Term shall be deemed to constilute an acceptance by Landlord of a surrender of the Premises unless suchintentis
specifically acknowledged in a wriling signed by Landlord. The delivery of keys to the Premises to Landlord or any agent or
employee of Landlord shall not conslitute a surrender of the Premises or effect a lerminaltion of this Lease, whether or not the
keys are therealler retained by Landlord, and notwithstanding such delivery Tenant shall be enlilled lo the return of such keys
al any reasonable time upon request untit this Lease shall have been properly lerminated. The voluntary or other surrender
of this Lease by Tenant, whelher accepled by Landlord ornol, ora mutual terminalion hereof, shall not work a merger, and at

the option of Landlord shall operale as an assignmentlo Landiord of ali subleases or subtenancies affecting the Premises.

299  Removal of Tenant Property by Tenant. Upon the expiration of he Lease Term, or upon any earlier
termination of this Lease, Tenant shall, subject to the provisions of this Aricle 29, quit and surrender possession of the
Premises 1o Landlord in as good arder and condition as when Tenant look possession and as thereafler improved by
Landlord and/or Tenant, reasonable wear and tear and repairs which are specifically made the responsibility of Landlord
hereunder excepled. Upon such expiralion or termination, Tenant shall, without expense to Landlord, remove or cause to be
removed from the Premises all debris and rubbish, and such ilermns of furniture, equipment, free-slanding cabinefwork, and
other articles of personal property owned by Tenant orinstalled or placed by Tenant alits expense inthe Premises, and such
similar articles of any other persons claiming under Tenant, as Landiord may, in ils sole discrelion, require to be removed
(including, those items which are to be removed pursuant to Seclion 8.1 but excluding the lenantimprovements which are the
property of Landlord and which Tenant may not remove), and Tenant shall repair at its own expense all damage to the
Premises, the Tower and all or any portion of the Project resulting from such removal. '

291 Removal of Tenant's Property by Landlord, Whenever Landlord shall re-enter the Premises as provided in
this Lease, any personal property of Tenant not removed by Tenant upon the expiration of the Lease Term, or within forty-
eight (48) hours after a termination by reason of Tenant’s default as provided in this Lease, shall be deemed abandoned by
Tenant and may be disposed of by Landlord in accordance wilh Sections 1980 through 1991 of the California Civil Code and
Seclion 1174 of the California Code of Civil Procedure, or in accordance with any laws or judicial decisions which may
supplement of supplant those provisions from time to lime.

Landlord, shall be and remain part of Ihe Premises and shall not be removed by Tenant at the end of the Lease Term,
uniess alherwise expressly provided for in this Lease or unless such removal is required by Landlord pursuant to the
provisions of Article 8. As to fixtures paid for solely by Tenant and provided they can be removed and the damage caused by
such removal repaired so as to retain the integrily of the Fremises, Tenant may remove them atthe expiration of the Lease
Term provided Tenant repairs, atils own cost and expense, all such damage occasioned by such removal. All other fixtures
inslalled by Tenant shall, at the expiration or earlier lermination of this Lease, be the sole property of Landlord. If Tenant
shall fail o complete such removal and repair such damage, Landlord may do so and may charge the cost lhereof lo
Tenant, Fixtures, alteralions, addilions, repairs, improvements and/or appurlenances shall include, withoul limitation, floor
coverings, window coverings, paneling, molding, doors, kitchen and dishwashing fixtures and equipment, plumbing systems,
electrical systems, lighling systems, silencing equipment, communication systems, all fixtures and oullets for the systems

installations.

295  Landlord's Aclions on Premises. Tenant hereby waives all claims for damages or other liability in connectlion
with Landlord's re-entering and taking possession of the Premises or removing, retaining, storing or selling the property of
Tenant as herein provided, and Tenant hereby indemnilies and holds Landlord harmless from any such damages or olher
liability, and no such re-entry shall be considered or conslrued to be a forcible entry.

MISCELLANEQUS PROVISIONS

301 Severability; Equilable Adjustment. itis agreed that if any provision of this Lease shall be delermined tobe
void or voidable by a court of compelemjm‘isdicz!ion, then such determination shail not affect any other provision of this Lease
and all such other provisions shall remain in full force and effect. It is further agreed that if any provision of this L_ease
regarding the payment of rent or other charges shall be determined by a court of competent jurisdiction lo be void or
voidable, then the Base Monthly Rent payable by Tenanl shall be equilably adjusted upward in a manner thal complies with
all applicable laws, ordinances, rules and regulalions to account for the loss of rent or olher charges. Such equilabh;
adjustment may be done both retroaclively and prospectively. ’ ’

302 Enfire
parties hereto affecling this Lease and lhis Lease supersedes and cancels any and all previous negolialions, arrangemenis
brochures, agreements and understandings, if any, between the parties herelo or displayed by Lzmdlord}lo Tenant with
respect to the subject matter thereof, including, without limitation, the provisions of any and all lelters ol intent executed b»
and between the parlies, and none thereof shall be used {o inferpret or construe this Lease. This Lease conlains all of{ﬁ;
terms, covenants, condilions, warranlies and agreements of the parties relating in any manner {o tenant imprévementé
parking, tandlord concessions, rental, use and occupancy of the Premises, shall be considered to be the only agrepmeni
hetween the ffarlies hereto and their representalives and agents, and none of the lerms, covenants, condilions orpro&isionq
of this Lease can be modiflied, deleted or added to except in wiiling signed by the parties heretlo. AH negoliations and orak\
agreemenis acceptable lo both parlies have been merged inlo and are included herein. There are no other represenlationé
or warranties between the parties, and all reliance wilh respect o representalions is based tolally upon the representatione
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and agreements contained in this Lease. All Exhibils atlachad to this Lease are incorporaled herein and made a parthereot

by this reference.

30.3 Right lo Lease. Landlord reserves the absolule right to effect such olher tenancies in the Tower and the
Project as Landlord in the evercise of ils sole business judgment shall determine lo best promote the inlerests of the Tower
and the Project. Tenantdoes not rely on the fact, nor does Landiord represent, that any specific tenant or type or number of

lenants shall, during the Lease Term, occupy any space in the Tower.

30.4 Force Majeure. Any prevenlion, delay of sloppage due (o strikes, lockouls, labor disputes, acts of God,
inabiity to oblain labor or malerials or reasonable subslilules therefor, governmental aclions, civil commotions, fire or other
casuatty, and olher causes beyond the reasonable conliot of the parly obligated o per {orm shall excuse the performance of

such party for a period equal to any such prevention, delay or sloppage, except the obligations imposed with regard o rental
and other charges (o be paid by Tenant pursuant lo ihis Lease.

30.5 Cumulalive Rights. The various rights, options, elections, powers and remedies contained in this Lease shall
be construed as cumulative and no one of them shall be exclusive of any of the others, or of any other legal or equitable
remedy which either party might otherwise have in lhe event of breach or defaultin the terms hereof, and the exercise of one
right of remedy by such party shall nol impair ils right to any other +ight or remedy until all obligalions imposed upon the olher
parly have been fully performed.

30.6 Time. Time is of the essence with respecl 1o the performance of each of the covenants and agreemenis
contained in this Lease.

307  Relationship of Parlies. Nothing conlained in this Lease shall be deemed or construed by the pariies hereto
or by any third person to create the relationship of principal and agent or of parinership or joint venture or of any associalion
between Landlord and Tenant, and neither the method of compulation of rent nor any other provision conlained in this Lease
nor any acts of the parties hereto shall be deemed to create any relationship between Landlord and Tenant other than the

relationship of landlord and lenant.

30.8  Limilation of Liability, In consideration of the benefits accruing hereunder, Tenant and all successors and
assigns covenant and agree that, in the event of any actual or alleged failure, breach or default hereunder by Landlord:
(i) the sole and exclusive remedy shall be against the Landlord's inlereslin the Tower; (i) no partner, affiliate, member or
manager of Landlord shall be sued or named as a parly in any suil or action (except as may be necessary lo secuie
jurisdiction of Landlord); (i) no service of process shall be made against any parlner, affiiale, member or manager of
Landlord (except as may be necessary lo secure jurisdiclion of Landlord); (iv) no partner, alfiliate, member or manager of
Landlord shall be required lo answer or otherwise plead lo any service of process; (v) no judgment will be taken againstany
partner, alfiliate, member or manager of Landlord; (v any judgmentiaken against any partner, alfiiale, member or manager
of Landlord may be vacated and set aside at any time nunc pro wne; (Vi) no wiit of execution shall be levied against the
assels of any partnier, affiliate, member or manager of Landlord: and (viil) the obligations of Landlord under this Lease donot
constitute personal obligations of the individual partners, alfiiates, members, managers, direclors, officers of shareholders of
tLandiord, and Tenant shall not seek recourse against lhe individual partners, alliliales, members, managers, directors,
officers or shareholders of Landlord or any of their personal assels for satisfaction of any liability in respect to this Lease.

30.9  Receipt of Money. No receipl of money by Landlord from Tenant aller the termination of this Lease, the
service of any notice, the commencement of any'suitor final judgment for possession shall reinstale, continue or exlendthe
term of this Lease or affect any such notice, demand, suit of judgment.

30,10 No Memorandum of Lease. Tenant shall not record this Lease without the express writlen consent of
Landlord, and shall execute, acknowledge and deliver al any lime after the date of this Lease, atthe request of Landlord, a
“memorandum of lease" suitable for recording. :

2011 Waiver of Redemplion by Tenanl. Tenant hereby waives lor Tenant and for all those claiming under Tenant
all right now or herealter exisling lo redeem by order or judgment of any court or by any legal process orwrit, Tenant's right of
occupancy of the Premises after any lermination of this Lease.

3012 Wolices. All nolices, demands, slalements or communications (collectively, "Notices™) given or required lo be
given by either partly to the other hereunder shall be in wiiling, shall be sent by United States cerlified or registered matl,
postage prepaid, return receipt requested, or delivered personally (i) lo Tenant al the appropiiate address sel forth in
Section 5 of the Surnmary, prior {0 the Lease Commencement Dale and lo the Premises subsequent o the Lease
Commencement Date or lo such other’ place as Tenant may from tirme lo lime designate in a Notice lo Landlord; or (i) lo
Landlord at the addresses sel forth in Section 3 of the Summary, or to such olher {irm or to such other place as Landlord may
from time lo time designale in a Notice lo Tenant. Any Nolice will be deeied given two (2) days alter the dale itis mailed as
provided in this Seclion 30,12 or upon the dale personal delivery is made. Hf Tenantis notified of the idenlity and address of
Landlord's morigagee or ground or underlying lessor, Tenant shall give to such mortgagee or ground or underlying lessor
wrillen notice of any default by Landlord under the terms of this Lease by registered or cerlified mail, and such momdaqee or
ground or underlying lessor shall be given an additional period of thitty (30) days lo cure any default by Landlord pﬁor lo
Tenanl exercising any remedy available to Tenant, provided, however, il the nature of the default is such that inore than an
additional thirty (30) days is reasonably required lo effect a cure, such morlgagee or ground of underlying lessor shall be
given a reasonable additional period of ime to cure such defaull prior to Tenanl's exercising any remedy available to Tenant,
Such period of time shall include time lo obtain possession of the Premises by power of sale, judiciat foreclosure orin any
other reasonable manner, if necessary o effect a cure.

shall inure 1o the benefit of the heirs, execulors, adminisirators, assigns and olher successors in inlerest of each of the
parlies; provided thal the foregoing shall nol be deemed lo permit any assighmenl or sublease under this Lease not otherwise
expressly permilled by the terms hereof.

3010 Successors. The Lease and all of the covenants and conditions herein contained shall be binding upon and



30.14  Caplions. The tilles or caplions in this Lease are for reference purposes only and have no elfectupon the
construction or interpretation of any part hereof. The use herein of the singular includes the plural and vice versa, and the
use herein of the neuter gender includes the masculine and the feminine and vice versa, whenever and wherever the context

so requires.

shall be joint and several.

30.16  Aulhority. !l Tenanlis a corporation, limnited liability company or partnership, or if any general pariner(s) of
Tenantis a corporation, then each individual executing this Lease on behall of Tenan! hereby represents and warranis thal
Tenant (or such corporate partner, as the case may be) is a duly formed and exisling entity qualified to do business in
California and that Tenant (or such corporate partner, as the case may be) has full right and authority lo execule and deliver
this Lease and (hat each person signing on behall of Tenant (or such corpoerate partner, as the case may be) is-authorized lo

do so.

30.17  Allorneys Fees. If either parly commences liligation against the other for the specific performance of this
Lease, for damages for the breach hereof or olherwise for enforcement of any remedy hereunder, the parties herelo agree
that in the event of any such commencement of litigation, the prevailing parly shall be entitled to recover from the other party
such cosls and reasonable altorneys’ fees as may have been incurred. Fuither, il Landlord is narned as a defendantin any
suit brought against Tenantin connection wilh or arising out of Tenanl's occupancy hereunder, Tenant shall be obligated lo
pay lo Landlord, in addition to all other amounts for which Tenant is obligated hereunder, all-of Landlord’s reasonable costs
and expenses incurred in connection with any such acts, including reasonable allorneys’ fees.

30.18  Governing Law. This Lease shall be construed and enforced in accordance wilh the laws of the State of
California.

30.19  Lender Modificalion. i, in connettion-with oblaining any joans including but nollimited to a consliuction loan,
permanent financing or refinancing for the Project or the Tower, a lender shall request reasonable modificalions lo this Lease
as a candition lo such financing, Tenant will not unreasonably withhold, defay or defer ils consent therelo, provided that such
modifications do notincrease the obligations of Tenant hereunder or materially adversely affect the leasehold inleresthereby
crealed or Tenant's rights hereunder.

30.20  Submission of Lease. Submission of this instrument for examination or signalure by Tenant does not |
constlitute a reservation of or an option for lease, and itis not effective as a lease or otherwise until execution and delivery by
both Landlord and Tenant.

30.21  Brokers. Landlord and Tenant hereby warrant lo each other that they have had no dealings with any real
eslale broker or agent in conneclion with the negotialion of this Lease, excepling only the real estate brokers or agenls
specified in Section 14 of the Summary which will be paid by Landlord pursuantlo separale agreement, and that they know
of no other real estale broker or agent who is entiled lo a commission in connection with this l.ease, Each party agreesto
indemnify and defend the other party against and hold the other party harmless [rom any and all claims, demands, losses,
liabilities, lawsuits, judgments, and cosls and expenses (including, withoul limitation, reasonable allormeys' fees) with respect
to any leasing commission or equivalent compensalion alleged to be owing on account of the indemnifying party's dealings
wilh any real estate broker or agent other than that specified herein.

30.22 Independent Covenants. This Lease shall be conslrued as though the covenants herein between Landlord
and Tenant are independent and not dependent and Tenanl hereby expressly waives the benefit of any statute 1o the
contrary and agrees that if Landlord fails to perform its obligations set forth herein, Tenant shall not be enlitled to make any
repairs or perform any acts hereunder at Landlord's expense or lo any setolf of the rent or olher amounts owing hereunder
against Landlord; provided, however, the foregoing shallin no way impair the right of Tenant lo commence a separate aclion
against Landlord for any violation by Landlord of the provisions hereol so long as nofice is first given to Landlord, any ground
lessor, and any holder of a morlgage or deed of truslt covering the Tower or all or any porficn of the Project (of whose
address Tenanl has theretofore been notified) and an opporlunity is granted to Landlord, such ground lessor and such holder
lo correct such violations as provided above.

30.23  Tower Name and Project Conslruclion. Landlord shall have the right at any lime lo change the name or
address of the Tower or the Project, to change the size of the Tower Parcel or all or any portion of the Project or Building
Common Area, {o construct other buildings or improvements on any portion of the Tower Parcel or all or an)/ portion of the
Project, to change the location and/or characler of or lo make alleralions or additions to the Tower Parcel or all or any
portion of the Project. Landlord also fetains the right to use the common areas while engaged in making additional
improvements, repairs or allerations lo the Tower or the Project, or any partion thereof, and to close lemporarily any of the
common areas for mainlenance purposes so long as reasonable access lo the Premises remains available. Tenant
acknowledges that Landlord plans lo (bul shall have no obligation lo) perform substantial renovation, rehabilitalion and
renovation work lo the Tower and the adjacent parking garage and that Tenant shail have no right, claim or rernedy arising
out of such work, or the inconvenience or disruption caused by such work, so long as Tenant has access to and use of (he
Premises, Tenant shall not use the Tower or Project names for any purpose olher than as a part of ils business address.
Any use of such name in the designation of Tenant's business shail conslitule a defaull under this Lease.

30.24  Health and Safely. If atany time during the term of this Lease, it shall be delermined by rule, regulation or
competent authority ol any governmental or quasi-governmental enlily having jurisdiclion over the Premises or the Project
lhatany materiaf, subslance, service equipment, or syslem mus! be inslalled in or removed from the Premises or{heTower‘
in order o prolect or maintain the health or safely ol Tenanl or those enlering upon or working within the Premises or the
Tower, Landidrd shall make such instaliation or removal and the cost of such instaliation or removal shall be paid by Tenant
if due to the parlicular or unique use of the Premises by Tenant or if , the instalialion or removal of any such malerial
substance, service or equipment is occasioned by the fault of Tenant. ’
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Lender Approval. Notwith Jlanding 'any other provision hereol, the effecliveness of this Lease is expressly

he Lease by Landlord's lender(s).

30.25
conditioned upon receipt by Landloid of a sroval of

3026  NoDiscrimination. Tenar, covenanis by and foritsell, its successors and assigns, and all persons claiming
under or through them, and this Lease is ' ade and accepted upon and subject to the following conditions:

That there shall be no discrimination-againsl or segregalion of any person or group of persons, on account of sex,
marital slatus, race, color, creed, religion, nalional origin or ancesliy in the leasing, subleasing, renling, ransfen’ing use,
cccupancy, lenure or enjoyment of the Premises herein leased, nor shall Tenantitself, or any person mo.mmy under of
through it, establish or permit such practice or praclices of discrimination or seglegahon with reference to the selection,
location, number, use or occupancy of tenants, lessees, sublessees, sublenanls, or vendees in the Premises herein leased.

INWITNESS WHEREQF, Landlord and Tenant have duly execuled and delivered this Lease as of the day and year

first above written,

‘Landlord™

707 Broadway, LLC, {
a California limited Hability company

. By: 707 Partners, L.P.,
a California hmlted partnership, Manager

By: C'ahfomia Traditions, Inc.,
ﬁermmp'm o Qeneral Partner

N’ime.
Title:

Christopher S. McKellar
CEO

~

o D den

Name: Jeff §. John;@(]
Senjor Vice esldent

Title:

HoA o LRNJTEINTOT e fuws
i
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"Tenant™

The City of San Diego,
a California municipal corporation

ey, 2

By: . C /
Name: - Tim C. Rothans

Title: Real Eslale Assets Depuly Direclor

2001.

Casey Ggwn\\n@omey

)l‘~

Debrad. Bevag/
Deputy (,llyﬁl lorney

Approved as {o form and legality this . 27 (/ay of gz/yjbd
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PREMISES
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707 Broadway, L1.C, a Calilornia limited Iiabi!i};r company, asrLancﬂord. and The Cily of Sz}n D?egjo, 3 Califomia
municipal corporation, as Tenant, as of this _4(;7_;\__ dayof JUME 2001, are execuling slmUHax}eous‘y with
this Work Letlter ("Work Lelter”) a wrilten lease (the “Lease") covering 14,612 usable square [eeton the third floor and
8.2 basement area of lhe olfice building localed at 707 Broadway, San Diego, California 92101 (the "Premises”).

Capitalized terms not olherwise defined in this Work Leller shall have the meanings given lo them in the Lease.
This Work Lelter defines the scope of Tenant Improvements (as defined below) which Landlord shall be obligated to
construcl or installin the Premises. If there is a conflict between the terms and provisions hereof andin the Lease, the

terms and provisions of this Work Letler shall control. In order to induce Tenant to enter into the Lease and in
consideration of the mutual covenants hereinaller contained, Landlord and Tenant mutually agree as follows:

SECTION 1

TENANT'S SCHEMATIC DESIGN DOCUMERNTS AND CONSTRUCTION DOCUMENTS.

1.1 Schemalic Desian Documents. Tenant and Landlord have agreed upon Schematic Design
Documents as attached herelo as Schedule "B-1" ("Schematic Design Documents™).

1.2 Preparation of Construction Docurnenls. Promplly following execution of this Lease, the Landlord
shall have prepared and furnished to Tenant proposed construction documents (the "Construction Documenls”) for
Tenant's reasonable review and approval. Tenanl will, no iater than three (3) business days after receipt of the
proposed Construction Documents either (i) approve the Conslruclion Documents or (i) disapprove the Construction
Documents by providing Landiord with written notice of the specific items disapproved and the reasons for such
disapproval. Nolwithstanding the foregoing, in no event shall Tenant be enliled {o disapprove the Construclion
Documents o the exient that they are consistent with the Schematic Design Documents. Tenant's failure to
disapprove the proposed Conslruction Documenls in wriling during such three (3) business day period shall be
conclusively deemed Tenant's approval of the Constiuction Documents. In the event Tenant disapproves the
proposed Construetion Documents in accordance wilh the terms and condilions of this Paragraph 1.2, Landlord and
Tenant will meet with Landlord's Conlractor within five (5) calendar days of Landlord's receipt of such disapproval in
order to agree upon modifications to the proposed Construction Documents which would be acceptable to both
Landlord and Tenant. ' .

1.3 Permils. Following the parlies’ approval of the Construction Docurnents, Landlord shall promplly
submil the approved Conslruclion Documents to the applicable governmental authorilies in order to oblain all required
permils and other approvals for the construction of the Tenant Improvemenls. I Landiord is unable o obtain all
required permits and approvals, Landlord may unilaterally make any non-material modifications to the Construction
Documents necessary to obtain all required permils and approvals. If material modifications to the Conslruclion
Documents are required to oblain the required pernmits and/or approvals, Landlord will obtain Tenant's consentlo such
modifications (which consent shall not be unreasonably withheld, delayed or conditioned) prior to commencing

construction of the Tenant Improvernents.

1.4 Design Team. Landlord's Space Planner and Landlord's Contractor and its subcontraclors and
consullants for the Tower {colleclively the "Contractor”), will compilele ali plans and documents required under this
Work Letler. In order lo ensure compliance wilh base building standards, the Landlord’s structural engineer shali have
the right to approve all items which are non-standard {enant improvemenls and which may affect the base building.
Such item's include butl are nollimiled to inlerior stairwells and structural reinforcement necessary for Tenant's needs.,

SECTION 2

TENANT IMPROVEMENTS

2.1 Tenant Improvements. Al improvements to the Premises to be consiructed by Landlord before
Landlord delivers possession of the Premises to Tenant shall conslitule the "Tenant Improvements.” Landiord shall al
its cost construct the improvements set forth in the Schematic Design Documents and the Construction Documents
and shall pay for all cost of preparing the Schematic Design Documents and the Construction Documents. The
Tenantimprovements are and shall remain Landlord's property and shall be surrendered to Landlord upon expiralion
or earlier termination of the Lease in accordance wilh the provisions ol le Lease and shall not be removed by Tenant
or required by Landlord lo be removed by Tenanf.

Tenant may contract directly with San Diego Dala Processing lo install computer and information systems
cabling to the Premises. Landlord shall pay San Diego Dala Processing directly up to $80,000.00 of Tenant's costio
install computer and information systems cabling to the Premises. Landlord shall make its payment or payments
within twenly (20) days alter presentalion by Tenant of invoices for the compleled work which shall include a wrilten
statement signed by Tenant that the work sel forth in the invoices has been complefed and Tenant's wrillen request
that Landlord pay the amounls'sel forth in the invoices.

2.2 Premises Furnishings. 1l is expressly underslood thal Landloerd's obligation to conslruct Tenant
Improvements in the Premises is limited lo consiruction of the Tenant Improvemenls specifically contemplated by lhe
Construction Docurnents, Tenant shall be solely responsible for the performance and expense of the design, fayout
provision, delivery and inslallation of any furniture, furishings, telephone syslems, office equipment, and any other‘
personal properly Tenantwill use al the Premises {except for cable installalion to be provided by Landlord as set forlh
in Seclion 2.1 above).




SECHION S

CONSTRUCTION OF TENANT IMPROVEMENTS

3.1 Construclion of Tenantimprovements. Alter approval of the Conslruction Documents and after all
permits and approvais have been oblained. Landiord's Contractor shall use its diligent efforls lo Substantially
Complete (as defined below) the Tenant Improvements on of before the Eslimated Lease Commencement Date set
forth in the Lease. The Lease Commencemenl Date shall not occur untitthe Tenant improvements are Subslantially
Complele, provided, however, the Lease Commencament Date shall not be delayed if Landlord is delayed in
Substanlially Completing the Tenant Improvemenls due lo, among olher things, the following acts or omissions of

Tenant (coltectively, "Tenant Delays™):

214  Tenants failure to comply with any lime frames set forth herein or in the Lease (including,
wilhout limilation, a delay by Tenant in approving any malter requiring Tenanl's approval),

3.1.2 Anychanges in the Schemalic Design Documents or the Construclion Documents requested
by Tenant aflter Landlord’s and Tenanl's approval of the same under Section 1 (i being understood and acknowledged
by Tenant hat Landlord is under no obligalion to permit any such changes unless required by applicable governmental
codes.);

3.1.3 A default by Tenant of the terms of this Work Letter or the Lease;

3.1.4 Tenant's request for malerials, finishes, or installations other than the Building Standard items;
3.1.5 Any delays caused by Tenanl Changé Orders (as oullined in Section 5);

3.1.6 Anydelays caused by ‘Tené‘nk‘s unreasonable disapproval of the Construction Documents; and

. 3.1.7 Any other delay otherwise caused by Tenant, its agents, employees or contractors which
operales lo delay Landlord's Substantial Completion of the Tenant Improvements, as reasonably determined by
Landlord. ’

i the event that the Landiord's completion of the Tenant Improvements is delayed as a result of a Tenant Delay (s),
the Lease Commencement Dale shall be the dale thal the Lease Comimencement Date would have otherwise
occurred bul for the ocourrence of the Tenant Delay(s).

3.2 Punchlist. Upon Substantial Completion of the Tenant iImprovements and prior to delivery of
possession of the Premises to Tenant, Landlord and Tenant shall inspect the Premises and the Tenantimprovements
and develop a "punchiist” of corrective work with respect to the Tenant Improvemenis. The punchlist shalt be subject
to Landiord’s approval on the basis of whether the punchlist items are required by the Construclion Documents.
Landlord shall promptly commence lhe correction of all approved punchiist itemns and diligently pursue such work to
complelion, which Landlord will, in good faith, endeavor to complele no later than thirty {30} days (ollowing Subslantial
Completion. The punchlist procedure to be followed by Landlord and Tenant shall in no way limit Tenant's obligation
to occupy the Premises under the Lease nor shall it in any way excuse Tenant's obligation lo pay Rent as provided
under the Lease.

3.3 Substantial Completion. As used in this Work Leuer, the term "Substantial Compietion” or
"Substantially Complete” shall mean thal the Tenant improvements have been completed in accordance with the
approved Construction Documents, with the exceplion of minor details of construction, installation, decoration or
mechanical adjustments commonly found on a punchlist, none of which materially interfere with Tenant's use or
occupancy of the Premises. Substantial Completion of the Tenant Improvements shall be deemed to have occurred
notwilhslanding the requirement lo complete the punchlistitems or similar correclive work,

ECTION 4

BUILDING STANDARD

Landlord shall be obligaled lo install only Landlord's building standard lenanl improvement items, a list of which is
altached hereto as Schedule "B-2" (which Landlord may change from time lo time in its reasonable discrelion)
("Building Slandard™): provided, however, Landlord may deviate from Building Standard in conneclion with its
conslruction of the Premises and Tenant Improvements, so long as such devialion is of no lesser quality than Building
Standard. In the event Tenant desires Landlord to inslall Tenant improvements of greater qualily than Building
Standard, Tenant shall pay all additional costs thereof. Landiord will not approve of any devialions which (a) do not
conform to applicable governmental regulations ot are disapproved by any governmental agency, (b) require services
beyond the level normally provided to olher lenanis in the Tower, {(c) may delay the construction schedule (unless
Tenant agrees that the Lease Commencemen! Date will not be exiended by such delay), or {d) in Landlord's opinion,
are of a nalure or quality that are inconsistent wilth Landlord’s overall plan or objectives for the Tower.
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SECTIONS

CHANGE ORDERS

Tenant may request changes in the work during construcion only by wrillen request lo Landiord's Represenlalive
(designated in Seclion 11 below) ona form approved by Landlord. All such change order requests will be subjectlo
Landlord's prior wrilten approval, which approval shall not be unreasonably withheld. Prior to commencing any
change, Landlord will prepare and deliver lo Tenant, for Tenant's approval, a change order ({the "Change Order”)
setling forth the lotal costs of such change which will include associated aschilectural, engineering and construction
contractor's fees. i Tenant fails lo approve such Change Order wilhin five (5) days aller delivery by Landlord, Tenant
will be deemed to have withdrawn the proposcd Change Order and Landiord will not proceed o perform the change.
Upon Landlord’s receipt of Tenant's approval, Contractorwill proceed lo perform the change and Tenant will pay lo
Landiord for such Change Order promptly upon complelion of the work called for by such Change Order. Any delays
to Substantial Completion caused by the Change Order shall be a Tenant Delay. All costs of processing any

completed Change Order, shall be at Tenant's sole cost and expense.

TENANT IMPROVEMENT STANDARDS

Neither the Construclion Documents (including any revisions requasted by Tenant) nor any requested Change Orders
or other work requested by Tenant shall require work which: (i) may exceed of may affecl the slructuralintegrity of the
Tower, or any pait of the heating, venlilating, air conditioning, plumbing, mechanical, electrical, communication or
other systems of the Tower; (i) is not approved by the holder of any morigage or deed of trust encumbering the Tower
or any ground Lessors of the Tower, (iiiy would not be approved by a prudent owner of property similar to the Tower;
(iv) viclales any agreement which alfects the Tower or hinds Landlord: (v) Landlord betieves will increase the cost of
operation or maintenance of any of the systems of the Tower; (vi) Landlord believes will reduce the marketvalue of the
Premises or Tower at the end of lhe Lease Ternn; (vi) does nol conform to applicable building codes or is nol
approved by any governmenlal authority with jurisdiction over the Premises; {viii) is ol a Building Standard iterm or an
item of equal or higher quality; (ix) in Landlord's determination detrimentally affects the uniform exterior appearance of
the Tower; or (x) is reasonably disapproved by Landiord lor any other reason nol set forth herein. Notwithstanding the
foregoing, the Schematic Design Documents are approved and Landlord shall consliuct the Tenant Improvements
called for in the Schematic Design Documents.

Landlord's review of the Schermalic Design Documents and the Construction Documents as set forth in this Work
Letter shall be for the purposes as described herein and shall not imply Landlord's review of the same, or obligate
Landlord to review the same, for qualily, design, code compliance or other like matlers. Accordingly, notwithstanding
that any Schemalic Design Documents and/or Conslruction Documents are reviewed by Landlord or any space
planner, archilect, engineer or consultant of Landlord and notwithslanding any advice or assistance which may be
rendered to Tenant by Landlord or space planner, architect, engineer, conslruction manager, and consuitant of
Landiord, Landlord shall have no liability whatsoever in connection therewith and shall not be responsible for any
omissions or errors contained in the Schemalic Design Documents and/or the Construction Documents.,

SECTION 7

All finish and decorative work desired by Tenant and notincluded within the Tenant improvements as setforthin the
approved Construction Documents, including specifically, withou! limitation, all computer systems, telephone syslems,
telecommunications systems and other similar items (notincluding Landiord’s obligation for cable inslallation as set
forth in Section 2.1 above) (the "Tenant Work™) shall be [urnished and instalied by Tenant al Tenan!'s sole cost. No
delay in instaflation of the Tenant Work shall resull in any extension of the Lease Commencement Dale.
Notwithstanding anything herein to the contrary, Tenant shall not be permitted lo instalt or construct any Tenant Work
which may modify the structural, mechanical, electiical or plumbing elements of the Premises and/or the Tower
without first obtaining Landlord's prior writlen consent to any such Tenanl Work. Il any Tenant Work requires ()
modilying any structural, mechanical, electrical or plumbing elements of the Premises or the Tower, or (i) obtaining
permits and/or approvals from any governmenlal agencies, Tenant shall secure LLandlord's prior consent for such
Tenant Work in the same manner and following the same procedures provided for in Seclion 1 of this Work Letller.
Tenanl shall nol commence the cqns[ruclion or installation of any improvements on the Premises, including,
specifically, the Tenant Work, without Landlord’s prior writlen approval of: (i) Tenant's contractor or vendor
(iiy detailed plans and specifications for the Tenant Work (il applicable), (if) a cerlificale(s) of insurance accura(ely‘
showing thal Tenant's contraclor or vendor maintains insurance coverage in amounts, lypes, form and wilh companies
reasonably acceplable to Landlord, and () all other applicable terms and provisions of the Lease. Nothing herein
shall be construed as requiring Landlord lo approve any Tenant Work, Alf cerlificales or policies relaled {o Tenant
alterations ar improvements shall be endorsed to show Landlord as an additional insured and insurance shall be
maintained by Tenant or Tepan{'s contractor al all imes during the performance of the Tenant Work.
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TENANT_OBLIGATIONS

8.1  Access and Entry. Landlord agrees lo provide reasonable access as described herein to the Premises
to Tenant and its agents, for the purpose of installing the Tenant Work, so long as such access does notinterfere wilh
the conduet of Landlord's construction of the Tenant Improvements or aflect Landlord’s ability to bring the Premises lo
Subslantial Complelion on or before the Eslimated Lease Commencement Date. Tenant shall give Landlord not less
than wo (2) business days prior wrilten nolice of the requeslt {o have access to the Premises, which notice must
contain or be accompanied by (i) a descriplion and schedule for the work lo be peclormed by those persons and
entities for whom such early access is being requested; (i) the names and addiesses of all conliaclors, subcontractors
and malerial suppliers for whoin such early access is being requested; and (iiiy cerlificales of insurance naming
Landiord as an additional insured in form and amount as reasonably acceptable to Landiord. Each of the foregoing
shall be subject to Landlord's approval, which will not be unreasonably withheld. If Landlord, in ils reasonable
discretion, determines that (he providing of such access may allect ils ability lo bring the Premises lo Substantial
Completion on or before the Estimated Lease Commencement Date, Landlord shall have the right to deny such
access to Tenant and its agents until Substantial Completion of the Tenant Improvements. The terms of such access
may require thal Tenant and Tenanl's agents perform work at imes and in the manner designated by Landiord,
including nights, weekends and holidays. Also, Tenant and its agenls may be required lo utilize only certain elevalors
at certain imes, as designaled by Landlord. Wilh respect to any approved Tenant Work, Tenant shall adopl a
schedule in conformance with the schedule of Landlord's Contractor and conduct its work in such a manner as to
maintain harmonious labor relations so as not lo interfere unreasonably wilh or delay the work of Landlord's
Contractor. Tenant's conlraclors and agents shall be subject to the supervision of Landiord's construction supervisor,

8.2  Riskofl Loss. All materials, work, inslallations and decoralions of any nature brought upon or installed
in the Premises before the Lease Commencement Dale shall be at the risk of the parly who brought such materials or
items onto the Premises. In the event that Tenant enters the Premises to perform Tenant's Work in the Premises
pursuant lo the license granled herein, all provisions of the Lease, excluding the obligation lo pay Base Monthly Rent,
but specifically including the provisions of Lease Seclions 7.7 and 7.8, shall apply to such enlry and Tenanl's Work.
Tenant agrees that it is liable to Landlord for any damage to the Premises and to any portion of the work in the
Premises caused by Tenant or any of Tenanl's employees, agents, licensees or invilees.

8.3  Compliance with Laws. The Tenant Work shall be done in conformily with applicable codes and
regulations of governmental authorities having jurisdiclion over the Project and the Premises and valid building permils
and olher necessary authorizations from appropriate governmental agencies shall be obtained when required. Any
Tenant Work not acceptable lo the applicable governmental authorily or nol reasonably satisfactory to Landlord shall
be promplly replaced al Tenant's expense. Notwilhslanding any failure by Landlord to abject o any of the Tenant
Work, Landlord shall have no responsibility therefore.

8.4  Tenant Cooperalion. Tenant shall use ils best good faith efforts and all diligence lo cooperate with

Landlord's Space Planner, Landlord's Conlractor and Landlord's consuitants and lo do all things necessary or
advisable o cause, the Construction Documenls lo be prepared and approved, and to cause lhe Tenant
Improvements lo be construcled, all in accordance with the fime schedules and budgels provided for herein or
subsequenlly agreed to.
During the preparalion of plans and budgels, limely input will be required from Tenan! with regard to the details of
design refinement, such as lighting and electrical design criteria, color selection, and the delails of any special Tenant
requirements, such as cabinetry and millwork. Tenantwill respond to all requests as expeditiously as feasibie, bulin
no event later than five (5) days afler requesled.

In the event that Tenant performs any work al the Premises, Tenant shall keep the Premises, the Tower and all or any
portion of the Project (ree from any mechanics’, materialmen’s or other liens arising out of any work performed upon or
malerials or (urniture, fixtures or improvements delivered to the Premises including bul not limited lo any tenant
improvement work performed, materials furnished or obligations incurred by or for Tenant or any person or entity
claiming by, through or under Tenant. Landlord shafl have the right at all times lo post and keep posted on he
Premises any nolices which it deems necessary for its prolection from such fiens. If any such liens are filed and are
not released ol record by payment of posting of a proper bond within len (10) days aller such filing, Landlord mnay
withoul waiving ils rights and remedies based on such breach by Tenant and without releasing Tenant from an);
obfigalions hereunder or under the Lease, cause such liens lo be released by any means it shall deem proper
inchiding payment of the claim giving rise to such fien it which event all amounls paid by Landiord shall immedia[ef\/‘
be due and payable by Tenant. "

SECTION 10

TENANT'S REPRESENTATIVE

Tenanl has designated Diana Monaco as ils primary representative with respect to the matters set forth in this Work
Leller, who sl?ail have full aulhority and responsibility to act on behatf of Tenant as required in this Work Lelter. "Tenant
may change ils representalive under this Work Leller at any time by providing three (3) days prior wrillen notice to
Landiord. '/\H inquiries, requests, instruclions, aulhorizations and ollier communications with respect to mqilero
covered by this Work Letler from Landlord will be made to Tenan!'s Representalive. o o




SECTION 11

LANDLORD'S REPRESENTATIVE

Landlord has designated Stephanie Dale as its primary representative with respect lo the mallers setforthin this Work
Lelter, who shall have full authorily and responsibilily lo act on behall of Landiord as required in this Work Leller,
Landlord may change ils representalive under this Work Letler at any time by providing three (3) days prior wiitten
nolice lo Tenant. All inquiries, requests, instructions, authorizations and other communications with respect to the
mallers covered by this Work Lelter from Landlord will be made lo Tenant's representative.

SECTION 12

MISCELLANEQUS

12.1
Letter. In all instances where Tenant is required to approve an item, if ho writlen nolice of disapproval is given within
the staled lime period at the end of said period the item shall automalically be deemed approved and the next
succeeding time period shall commence. Except as olherwise provided, all references herein o a "number of days”
shall mean and reler to calendar days. :

122 Incorporalion of Lease. This Work Letler is and shall be incorporaled by referenceinthe Lease and all
of the terms and provisions of the Lease are incorporated herein for all purposes, Any default by Tenant hereunder
also constilutes a default under the Lease. In the event of any default by Tenant under this Work Letler or under the
Lease then () Landlord may cause Contractor lo cease the construction of the Tenant Improvements (in which case
Tenant shall be responsible for any delay in the Substantial Completion of the Premises and such action shall be
deerned (o be a Tenant Delay as set forth in Section 3.1 of this Work Letter), and (if) all other obligations of Landlord
under the terms of this Work Lelter and the Lease shall be forgiven unlil such lime as such defaultis cured pursuantlo
the terims of the Lease.

- 123  Altorneys' Fees. In any aclion to enforce or interpret the terms of this Agreement, the patly prevailing in
thal action shall be entilled to recover ils reasonable allorneys' fees and cosls of suit, both at trial and on appeal.

IN WITNESS WHEREOF, Landlord and Tenant have duly execuled and delivered this Work Letler as of the day and
year first above wrillen.

“Landlord™;

707 Broadway, LLC,
a California limited liability company

By: 707 Partners, L.P.,
a California limited partnership, Manager

By: California Traditions, inc.,

/ﬁgmmlmi/corporation, General Parther
KB . < '

"Tenant™

The City of San Diego,
a California municipal corporation

Al

By: X
Name: Tim C. Rothans
Title: Real Eslate Assels Deputy Director

e
Approved as lo form and legality this~3 day of /Heseat
2001. d .

o
\\CaseyGwmnﬁGity Atlorney
w TN T S

Debra,,l./f%evie/
Depuly City Atlorney

Name: Christopher 8. McKellar ~
Tille: CEO

By: 4 J /T)/{/\ A
Name: Jeff {f. Johnso// )
Title: Senjbr Vice Piasident
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707 BROADWAY
BUILDING STANDARDS
April 5, 2001

TENANT-FLOOR LOBBY AND CORRIDCR SPECIFICATIONS!
Note: Reler to lypical core area lloor plans.

Raled Corridor Walls:
Wall Specificalion -3 5/8" 25 gauge melal studs @ 24" on cenler w/ hard lid

lunnel above to accommodale suspended ceiling @ +/- 8-0" a.f.f.
5/8" type 'X' gypsum board bolh sides.

Insulation - R-11 batt insulation through out.

Wall Finish - Light spray texture "orange peel” finish.

Paint - 2 coals, flat finish acrylic over primer, color to be specified.

Suspended Acouslic Ceiling Syslem: s
Grid - 2' x 2" Armstrong ‘Supraline’ 9/16" Exposed tee-grid system.

ri
Tile - 2' x 2' Tegular — Armstrong 'Cirrus’; Classic Step #5891,

Ceiling Height - +/-9-0" typical.

Sprinkler Heads:
Suspended Ceilings - Semi-recessed chrome sprinkler heads with white
eschutean plates. .
Drywall Ceilings — Concealed heads wilth while coverplates.

Lighting:
Corridor Lighling - 2 x 2' fluorescent fixture with 2 X 2" parabolic lens

Lithonia #SPG2U403615LS, specular silver.
Exit Lights - Isolite 'Edgelite’ series wilh emergency ballery back-up.
Elevator Lobby Lighting — Low voltage downlight

Halo #2416C specular clear reflector, H7LVT 78W MR16, 7 " O.D.
Accent Lighting — Low voltage adjustable spol Halo #2410,

Door, Frames & Hardware:!
Door - 3-0" x 8'-0" 20 minute rated solid core clear maple veneer.

Paint grade optional on lenant side.
Door Frame - Western Integrated 20 minute raled metal

wilh clear atuminum finish. )
Fardware — Schiage D-series passage jatch fever hardware, bp.arla #1626,
satin chromium plated finish with malching bults, closers, coordinators,
elc. as required ' . o

Existing Core Door Assemblies - Clean and seal exisling a!umlnum finish. )
Replace door handles and roselfes on corridor side with Sparta #6206 to

malch tenant standard.

Existing Lobby Hold-Open Doors - Pairo
as per plan,
Solid core clear maple venear ¢
adjacent walls,

Raled Weslern Integrated frame, factory finish to match wall coler.
hold-open devices, coordinators and

frame and assembly

[ 3-0" x 8-0" doors in recessed pockels

inor with metal trim reveal (o malch

Satin chrome finish on butls,
closers. i .

Floor Goverings:
‘Field carpel - To be specified, provide allowance of $35.00/yd. installed.

Border carpel - To be specilied, provide allowance ol $35.00/yd. Instailed.

Carpel base through oul = 4"high with brushed aluminum relainer cap.

Page 1 of 1



SCHEDULE B-2

Fire Proteclion Specialljes: ‘ _
Fire Extinguisher Cabinets — Semi-recessed cabinets with brushed-aluminum
finish (locations and quantilies lo be specified on plans).
Fire Extinguishers — 5 Size, ABC Classificalion.

Signage. .
Suite identification and Elevator Lobby Directory Signage (as per plan).

Eleclrical Devices & Flales:
Lutron 'Decora’, color: while
Duplex outlet — One (1) outlet in side wall near cenler o corridor for convenience.
Lighling controls -

Corridor Lights — 24 hour night light circuil (with emergency battery back-
up) to required number and spacing of fixtures per code. All olher
fixtures lo be tied'to building master time clock or energy
management system.

Janitor and Eleclrical Rooms — Manually swilched,

Stairwell Lighting ~ 24 hour lighting per code to be tied lo exisling control
system.

Fire Alarm Devises: (to be determined)

TENANT-FLOOR TOILET ROOM SPEC/FICA TIONS:
Note: Reler lo lypical core area floor plans.

Revise restrooms pnr plans and interior elevations with the following syslems and -

malerials specifications, generally malching exist mg malerials and finishes where
possible except as noted:

Suspended Acousz‘ica/ Ceiling System:
Grid - 2 x 2" Donn 5/16” exposed T-grid, while.
Tile ~ 2 x 2" Armstrong 'Optima Open Plan' #3150, white.
Ceiling Height - +/-8'-0" (maximum possible up to 9'-0" a.f.f).

Door, Frames & Hardware:

Door — 3'-0" x 8'-0" (sizing to be verified by slructural engineer) 20 minute rated
solid core paint grade docr on loilel room side, melal panel to match
existing on corridor side. _

Door Frame - 3-0" x 8'-0" (sizing lo be verified by structural engineer).

Western Integrated 20 minute rated melal frame wilh clear aluminum
finish. .

Hardware — Automalic physically accessible door operator, Schlage
D-series passage lalch lever hardware, Sparta ##626, salin chromium
plated finish with malching bults, closers, elc. as required.

Wall Fm/shes

Ceramic Floor Tile - Malch existing materials and des;gn throughout with cove
base, elc.

Ceramic waH tile — Malch to existng malerial and design throughout with accent
strip to 48" a.f.f, and trim tile.
Paint — 2 coats semi-gloss, color o be specified.
Toilet Partitions :

Reconfigure per plans: malch existing laminales, details and hardware.

Countertops:
New solid surface with bulinose leading edge, 4" splash wilh undercounter

mounted sinks and lavatory mounted soap dispenser —

See plumbing
{ixlures,

Signage:

ADA Regulalory symbol signage for ‘Men' and "Women' loilet rooms.
* Refer to plans.

Plumbing Fixlures:
Toilet and Urinals — reuse exisling fixiures.
Lavatories (under counter mounied sink) - Kohler 'Caxion” #2209, white
vilreous china with Kohler 'Paladar’ #K14516 faucel,
Toillet Accessories —Required new or additional items, stainless steel finish.

Soap dispenser (Javalory mounted) — Hobellck 138226 stainless sleel, 6
[ spout,




SCHEDULE B-2
Light Fixtures: ) :
Soffil Lights — existing fixlures to remain, replace eggrale lenses with paraboﬁq
lenses — Lithonia #PC 1% x 114" specular silver,
Recessed Downlights — Halo #1810C specular clear refleclor, 7" aperture, 13w.

TENANT BUILD-OUT SPECIFICATIONS:

Tenanl Demising Parlitions:

Wall Specifications - 3 5/8" 25 gauge melal sluds @ 24" on center lo struclure
with 5/8" gypsum board each side,

Wall Finish - Light spray texture "orange peel” finish ready for paint.

Wall Conneclions to Exterior Building Walls ~ Walls must intersect vertical
window mullions, columns or solid wall areas at the building perimeler.
Wall connection to mullions must have a brushed aluminum b(eqk melal
cap wilh acouslic caulking.

Interior Tenant Partilions:

Wall Specificalions - 3 5/8" 25 gauge melal studs @ 24" to, a minimum of 8"
above ceiling grid and tile with 5/8" gypsum board each side.

Wall Finish - Light spray texlure “orange peel” finish ready for paint.

Wall Connectlions to Exterior Building Walls — Walls musl inlersect verlical
window mullions, columns or solid wall areas al the building perimeter.
Wall conneclion to mullions must have a brushed aluminum break-melal
cap with acouslic caulking.

insulalion:
Required-above all ceilings and in all parlil tons
Ceilings - R-19 unfaced fiberglass blanket al ceiling.
Partitions - R-11 batt insulation at all walls.

Interior Tenant Door/ Assembly
Door -3-0" x 7'-0" paint grade solid core door ~
Tenant upgrade option - clear maple veneer door.
Door Frame - Wastern Integrated metal frame - clear aluminum finish.
Door Hardware - Schiage D-series passage latch lever hardware
Sparta, #626 and all related bulls, door closers, elc. to have salin
chromium plated finish.

/n(error rior Glazing
System - " tempered clear lile glazmg Western [ntegrated metal frame,
clear aluminum finish.
Size requirements — Full-height {o 7'-0" a.{.{. or parlial height-at 3'-0" a.f.{. to
. 7'-0" a.f.f. — align to top of door,
intermediate Joints - Clear silicone edge bull approximately 42" o.c,

Suspended Acoustic Ceiling Svs[em'
Grid = 2 x 4’ Donn standard 15/168" grid, while
Tile - 2' x 4" legutar ceiling tile ~ Armstrong "Cirrus Second Look 1", white.
Ceiling Height — +/-9'-0" typical.

L)xrecl Fluorescent Fixlures —
2"y 4’ recessed fluorescent fixture, 3- 40w, specular silver louver
Lithonia #f 28PG 340 7815 LS or approved equal.

2 % 2" recessed fluorescent fixture, 2U-40w, specular sitver louver
Lithonia # 2SPG 2U40 3615 LS or approved equal.

Indirect Fluorescent Fixtures — Focal Point 'Verve II' Series
Fluorescent Downlights — Halo #! 127475 series, 405 SC spccular cltear reflector,
13 walls

2yl Lights — Isolite 'Edgelite Series’ wilh emergency ballery back-up.

Sprinkler Heads:

Suspended Ceilings - Semi-recessed chrome sprinkler heads with white
' eschutean plates.
“w#oound A(tenua(ions
boots — to be specified. -
Supply & Return Air Diffuses, Registers & Grilles — o be specified.

~ All relurn-air registers will be filted with sound altenuations
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SCHEDULE B-2

Window Coverings: :
3 V3" perforaled verlical blinds - color to be specified.

Floor Coverings: colors to be specified - See Options 1,2,3
Carpet (Direct glue-down) -
C-1 Textured Loop (26 oz.) Durkan Conmunercial, Edgewater
C-2 Cut/ Loop (38 oz.) Durcan Commercial, Wind/(all

Base -

B-1 Roppe 4" vinyl cove
Vinyl Composition Tile -
VCT-1 Armstrong “Imperial Texture" Slandard Excelon
Sheet Vinyl -
SV-1 Armslirong "Classic Corlon” #86500
Painl; .
Walls - P-1 ICI Eggsheli finish
-2 1CI Eggshell finish (Accent color)
Doors — P-3 [Cl Semi-gloss finish

Plastic Laminale Cabinels & Coux)/erfops.‘
Vertical Surfaces - PL-1 Nevamar

Interior Cabinel & Drawer Finishes — White melamine

Eleclrical Devices & Plales:
Light swilches, power, phone and data outlels - Lutron ‘Decora’, white.
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SCHEDULE 1

TIME DEADLINES
Dates Actions fo be Performed
1. Ten (10) business days alter the Final Space Plan to be signed-off by Tenant
approval of the Amendment by the and delivered to Landlord.
Mty FEAPTRTN "1
LIy Louncih
2. Thirty (30) days alter delivery of the Tenant to sign-off on Final Working
Final Space Plan to Landlord. Drawings. Architect to deliver to Landlord.
3. Three (3) business days afler delivery Archilect to submit Approved Working
of the Final Working Drawings to Drawings to the City of San Diego for all
Tandlord. applicable building permits.
4, Five (5) business days after the receipt Tenant to approve Cost Proposal and deliver.
of the Cost Proposal by Tenant. Cost Proposal to Landlord.
5. Two (2) business days alter the receipt
of a Partial Cost Proposal by Tenant

Cahaemsents and Setiingspeny SHIDUER Loeal SetingsiTemporary Jstemet FileSOLKI0MSecond Amendinent to Orffice Lease 3 (ipr) DOC:O3/12/04



FORM OF TENAMNT'S ESTOPPEL CERTIFICATE

The undersigned as Tenant under that certain Lease made and entered inlo as of ,200__
by and between .a ,as
Landlord, and the undersigned as Tenanlt, for Premises on the . floor(s) of

, , California , cerlilies as follows:
1. Attached herelo as Exhibil Ais a true and correct copy of the Lease and alt amendments and modificalions thereto.

The documents conlained in Exhibit A represent the entire agreement between the parlies as lo the Premises.

1. The undersigned has commenced occupancy of the Premises described in the Lease, currently occupies
the Premises, and the Lease Term commenced on

2. The Lease is in full force and elfect and has not been modified, supplemented or amended in any way
except as provided in Exhibit A.

3. Tenant has not lransferred, assigned, or sublel any porlion of lhe Premises nor enlered into any ficense or
concession agreements wilth respect thereto except as follows:

4. Base Monthly Rent became payable on
5. The Lease Term expires on
6. All conditions of the Lease to be performed by Landlord necessary to (he enforceability of the Lease have

heen satisfied.

7. No rental has been paid in advance and no securily has been deposited with Landlord except as provided in
lhe Lease.
8. As of the date hereof, there are no exisling defenses or offsels that the unde(signed has, which preclude

enforcement of the Lease by Landlord.

9. All monthly instaliments of Base Monthly Rent, all addiional rent and all monthly instaliments of estimated
addilional rent have been paid when due through . The current monthlyinstallment of Base
Maonthly Rentis $

10. The undersigned acknowledges that this esloppel cerlificate may be delivered to Landlord's morigagee,
Landlord's prospective mortgagee, or a prospeclive purchaser, and acknowledges that il recognizes thatif same is done,
said mortgagee, prospeclive morlgagee, or prospeective purchaser will be relying upon the stalements contained hereinin
making the loan or acquiring the property of which the Premises are a parl, and in accepling an assignment of the Lease as
collateral securily, and that receipt by it of this certificale is a condilion of making of the loan or acquisition of such property.

Executed at on the day of

, 200

TENANT:

By:

Name;

Tille:

By:

Name:

EXHIBIT C



RULES AND REGULATIONS

Tenanl shall failhiully observe and comply with the following Rules and Regulations. Landlord shali notbe responsible
to Tenant for the nonpetformance of any of said Rules and Regulations by or otherwise wilh respectio the acls or ormissions
of any other lenants or occcupanls of the Tower, .

1. Tenant shall not aller any lock or install any new or addilional locks or bolts on any doors or windows of the
Premises except for safes and security areas without obtaining Landlord's prior wrillen consent. Tenant shallbear the cosl ol
any lock changes or repairs required by Tenant. Two keys will be furnished by Landiord for the Premises, and any addilional
keys required by Tenanl must be oblained from Landiord al a reasonable cost o be established by Landlord. Upon
terminalion of the Lease, all keys lo the Tower and the Premises shall be surrendered to Landlord.

2. All doors opening to public corridors shall be kept closed al all limes except for normalingress and egress o the
Premises.

3. Landlord reserves the tight to close and keep locked all entrance and exit doors of the Tower during such hours
as are customary {or comparable buildings in the greater San Diego area. Tenanl, ils employees and agenls must be sure
thal the doors lo the Tower are securely closed and locked when leaving the Premises if il is after the normal hours of
business for the Tower. Any tenant, its employees, agents or any alher persons entering or feaving the Tower at any lime
when itis so locked, or any time when it is considered lo be after normal business hours for the Tower, may be required to
sign the Tower Register when so doing. Accesslo the Tower may be refused unless lhe person seeking access has proper
identification or has previously arranged a pass for access lo he Tower. Landlord and its agents shall in no case be liable for
damages for any error with regard to the admission lo or exclusion from the Tower of any person. In case of invasion, mob
riot, public excitement, or other commolion, Landlord reserves the right to prevent access to the Tower during the
continuance of same by any means it deems appropriate for the safety and protection of life and property.

-4, No furnilure, [reight or equipment (olher than malerials normally broughtin by Tenantin the course of its day-to-
day operations in substanlially the sarne quantily and manner as on the Lease Commencement Date) shall be broughtinto
the Tower without prior nolice to Landlord. All moving of the same into or out of the Tower shall be scheduled with Landlord
and done only at such lime and in such manner as Landlord shall designate. Landlord shall have the right to prescribe the
weight, size and posilion of all safes and other heavy properly broughlinto the Tower and also the limes and manner of
moving the same in and oul of the Tower. Sales and other heavy objects shall, il considered necessary by Landlord, stand
on supports of such thickness as is necessary to properly distiibute the weight. Landlord will not be responsible forloss of or
damage lo any such sale or properly in any case. All damage done lo any part of the Tower, ils contents, occupanls or
visitors by moving or maintaining any such safe or other propesty shall be the sole responsibility of Tenant and any expense
of said damage or injury shall be borne by Tenant. .,

5. No furniture, packages, supplies, equipment or merchandise {other than standard office deliveries made by mail
or standard delivery companies) will be received in the Tower or carried up or down in the elevalors, except between such
hours and in such specific elevator as shall be designaled by Landlord. ‘

6. Landiord shall have the right to control and operate the public portions of the Tower, the
heaiing and air conditioning, and any other {a 3 o i
custornary for comparable buildings in the grealer San Diego area,

o
=3
oF

facilities,

ed for the common use of Tenants, in such n

7. The requirements of Tenant will be altended to only upon applicalion at the Olfice of the Tower or at such office
location designated by Landlord. Employees ol Landlord shall not perform any work or do anything oulside their regular
duties unless under special instructions from Landlord.

8. Tenant shall nol disturb, solicit, or canvass any occupan! of the Tower and shall cooperate with Landlord or
agents of Landlord to prevenl same.

9. The toilet rooms, urinals, wash bowis and other apparalus shall nol be used for any purpose olher than that for
which they were constructed, and no foreign substance of any kind whalsoever shall be thrown therein, The expense of any
breakage, sloppage or damage resulling from the violation of this rule shall be bome by the tenant who, or whose employees
or agents, shatl have caused it. '

10, Tenant shall nol overload the floor of the Premises, nor mark, drive nails or screws, or drill inlo the partitions
woodwork or plaster orin any way deface the Premises or any parl thereof without Landlord's consent firsl had and oblained.

‘ 11, Novending machine or machines of any descriplion olher than lractionat harsepower office machines shall be
installed, maintained or operated upon the Premises withoul the wrillen consent of Landlord which consent Landlord agrees
notlo unreasonably withhold. Landiord hereby expressly consents to a soda vending machine (o be located in the Premises.

12: Tenantshall notuse or keepin or on the Premisas or the Tower any' kerosene, gasoline or otherinflarnmable or
combustible fiuid or material. . )

13. 'T?nant‘shaH not use any method of healing or air condilioning other than that which may be supplied by
Landford, without prior written consenl from Landlord.

EXHIBIT D
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and cuslomary for general office usage and used in accordance wilh all applicanie NAZATUOUS [HELE IS [WS) LU UG Ubiupicy
or used in a manner offensive or objectionable lo Landlord or olher occupants of the Tower by reason of noise, odors, or
vibrations, or interfere in any way with other tenants or those having business therein,

15, Tenant shall not bring inlo or keep within the Tower of the Premises any animals, birds, bicycles or other
vehicles.

16. The Premises shall nol be used for the storage of merchandise (except where designaled for slorage), for
lodging, or for any improper, objectionable or immoral purposes. Nolwilhstanding the foregoing, Underwrilers Laboratory-
approved equipment may be used in the Premises for microwave cooking, dishwashing, brewing coflee, tea, hot chocolate
and similar beverages, provided (hat such use is in accordance wilh all applicable federal, state and city laws, codes,
ordinances, rules and regulalions.

17, Landlord will approve where and how lelephone and lelegraph wires are {o be introduced lo the Premises. No
boring or cutiing lor wires shall be allowed withoul the consent of Landlord, The location of telephone, call boxes and other
office equipment affixed to the Premises shall be subject to the approval of Landlord which will not be unreasonably withheld.

18.  Landlord reserves the right to exclude or expel from the Tower any person who, in the judgment of Landlord, is
intoxicated or under the influence of liquor or drugs, or who shall in any manner do any actin violation of any of these Rules
and Regulalions.

w

19.  Tenant, its employees and agenls, shall nol loiter in Ihe enlrances or corridors, nor in any way obstruct the
sidewalks, lobby, halls, stairways or elevalors, and shall use {he same only as a means of ingress and egress for the
Premises. )

20. . Tenantshail notwasle electricity, waler or air condilioning and agrees to cooperale fully with Landiord lo ensure
he most elfective operation of the Tower's healing and air condilioning system, and shall relrain from aliempting to adjust
any controls. ’

21. Tenantshall store allils rash and garbage within the interior of the Premises. No material shall be placedin the
trash boxes or receptacles if such malerial is of such nalure thal it may not be disposed ol in the ordinary and cuslomary
manner of removing and disposing of rash and garbage in San Diego without violalion of any law or ordinance governing
such disposal. All tash, garbage and refuse disposat shall be trarisported only through entryways and elevators provided for
such purposes at such limes as Landlord shall designale. ’

22.  Tenant shall comply with all safely, fire protection and evacualion proéedures and regulalions established by
Landlord or any governmental agency.

23 Tenantshall assume reasonable responsibility for protecling the Premises from theft, robbery and pilferage, by
keeping doors locked after hours. Tenantis not responsible for assuring thal the Tower janilor employeed by Landlord
keeps the doors locked. ’ ‘

24, Landlord may waive any one or more of these Rules and Regulations for the benefit of any parlicular tenant or
{enants, but no such waiver by Landlord shall (i) be effeclive unless in writing, or (i) be construed as a waiver of such Rules
and Regulations in favor of any olher tenant or tenants, or (iiiy prevent Landlord from therealter enforcing any such Rules and
Regulations against any or all tenants of the Tower, :

.25, . No awnings ofr olher projection shall be altached to the oulside walls of the Tower without the prior wrillen
consent of Landlord. No curlains, blinds, shades or screens (except in-board of the Tower standard blinds) shall be altached
to or hung in, or used in connection with, any window or door of the Premises without the prior written consent of Landlord.
All electrical ceiling fixtures hung in offices or spaces along the perimeter of the Tower mustbe of a quality, type, design and
bulb color approved by Landlord.

26. The skylights, windows, and doors that rellect or admit light and air inlo the halls, passageways or other public
places in the Tower shall not be covered or obstrucled by Tenant, nor shall any boliles, parcels or olher articles be placed on
the windowsills.

27, Landlord reserves the right at any time to change or rescind any one or more of (hese Rules and Regulalions, or
lo make such other and further reasonable and nondiscriminalory Rules and Regulations as in Landiord's judgment may
from ime to ime be necessary for management, safety, care and cleanliness of the Premises and Tower, and for the
preservation of good order therein, as well as for the convenience of other occupants and tenants therein. Landlord shail not
be responsible to Tenant or lo any olher person for nonobservance of the Rules and Regulations by anolher tenantor other
person, provided thal such nonobservance does nol prevent the use of the Premises by Tenanl, Tenantshall be deemed to
have read these Rules and Regulalions and to have agreed lo abide by them as a condilion of its occupancy of lhe Premises.

EXHIBIT D
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EXTIBIT A

LEASE COMMENCEMENT CONFIRMATION

September 20, 2002

Tim C. Rothans )

Re:  First Amendment dated March 28, 2002 to Office Lease dated June 4, 2001 (“Lease™) between 707
Broadway, LLC, a California limited liability company ("Landlord"), and The City of San Diego, a
municipal corporation ("Tenant"), concerning Floors 5, 6 & 7 of the Office Building located at 707
Broadway, San Diego, California ("Expansion Premises”)

Dear Mr. Rothans:

In accordance with the Office Lease (the "Lease"), you are hereby advised:

1. That the Substantial Completion and acceptance of the Expansion Premises have occurred and that the

Lease Term shall commence as of October 1, 2002 for a term of {ive (5) years terminating on September
30, 2007, subject to the Termination Options.

b2

Tenant shall take possession of the Premises (subject to all terms and conditions of the Lease) on the

following dates (“Early Oceupancy Periods™): .

Floor 7: September 16, 2002
Floor 6: September 23, 2002
Floor 5: September 30, 2002

During the Early Occupancy Periods, Tenant shall pay Base Monthly Rent and other charges under the
Lease at the rale set forth in the Lease for the first year of the Lease Term. .

(9]

All capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Lease.

Agreed to and Accepted as of

A
| dridtcing A, 05—
(Daté) /

“Landlord™: “Tenant™
707 [%lloax.d_way, LLC, The City of San Diego
a California limited Hability company a Municipal Corporation o
By: 707 Pattners, L.P., By: T Q/
a California limited partuership, Manager Name: Apjmotéd Both fmsn and legatity
e — >
By: Calitornia Traditions, inc., ~ s el day of it +200

" CASEY GWIRN, Cit )
(o, VA iy i
Debra}. Bevier
Deputy City Atlorney

a Caliﬁyyja-ul[pj_»rmiml, General Partner By:
Name:
Title:

By: N

NameT Chiistopher S. McKellar e
Title:  CEO

e

Dy: - ///\’/L//’W
Name: .ICIZ I Johyson

Title:  Sefitor Vice President

o
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OFFICE OF

| ANITAM NOONE ~ THECITY ATTORNEY ~ oWoveoy
'SLIE J. GIRARD . _ _ .
JSAN M. HEATH CITY OF SAN DIEGO SAN DIEGO, CALIFORNIA 921014194
Gﬁ%ﬁfﬁfgﬁcﬁmmys : ' ' _ TELEPHONE (619) 533-5800
Casey Gwinn FAX (619) 533-5847
CITY ATTORNEY ~ : ’

April 15, 2004

REPORT TO THE HONORABLE
MAYOR AND CITY COUNCIL

SAN DIEGO FAMILY JUSTICE CENTER UPDATE

INTRODUCTION

The San Diego Family Justice Center opened on October 10, 2002, with unanimous
support from the Mayor, City Council, City Attorney, City Manager, Police Chief, Fire Chief,
and over forty community organizations. The Family Justice Center and its camping operation,
known as Camp Hope, have already become the most significant and comprehensive public
safety initiative in the history of San Diego, combining law enforcement, prosecution,

* intervention, and prevention services under one roof to address family violence.

The San Diego Family Justice Center has become a model for the nation with the creation

- of the federal government’s National Family Justice Center Initiative in the-fall of 2003.
Currently, the United States Department of Justice is conducting a competitive selection process
to choose twelve communities to serve as sites for the first Family Justice Centers in the country

~ to be modeled after the San Diego Family Justice Center. Over 170 communities in the nation

~ are competing to be one of the first twelve sites to develop Family Justice Centers modeled after
San Diego’s Family Justice Center. In addition, the County of San Diego has begun a regional
planning process designed to create specialized Centers around the County within the next five
years. The vision is a network of Centers throughout the County with the largest Center in
downtown San Diego, sponsored by the City of San Diego.

Since being featured on the Oprah Winfrey Show in J anuary 2003, and receiving national
and international media interest, the Family Justice Center has hosted site visitors from forty-five
states and twenty-two countries, We are currently developing sister city relationships with the
Canadian cities of Edmonton, Calgary, and Toronto, with the Gold Coast of Australia, and
London, England. Each of our sister cities has planmng processes underway to develop a Famﬂy
Justice Center modeled after the San Diego Family Justice Center.
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Camp Hope, as well, has garnered attention from across the country as the first dedicated
camping facility of its kind in America for victims of child abuse and family violence. The
planning for Camp Hope is currently in the project design phase and initial environmental review
has begun at Lake Sutherland, the site for the main facility for Camp Hope. The City’s Water
Department, under Larry Gardner’s leadership, has played a crucial role in working
cooperatively with the Family Justice Center to help make Camp Hope a reality. Last summer,
the first seventy-five children camped at Lake Sutherland in tepees and other temporary
structures. You can view pictures of the first summer operation at www.sdcamphope.org.
Executive Director Tiffanie Mills hired a part-time staff, recruited many volunteers, and
together, they touched the lives of many hurting and at-risk youth who came to camp from
domestic violence shelters and transmonal housmg fac111t1es for domestlc V1olence v1ot1ms and
their children. : S

 The Family Justice Center also benefited greatly from the support of a new Foundation, |
the San Diego Family Justice Center Foundation, created to support Camp Hope, the day-to-day
operation of the Family Justice Center, and the long-term capital needs of the Family Justice
Center vision. The Foundation is led by Executwe Director Sharon Sm1t11 and a dlvel se Board of
community leaders. » : :

More importantly, in the last eighteen months, the day-to-day operation of the San Diego
Family Justice Center has served over 8,000 victims of family violence and their children at its
downtown location at 707 Broadway. Volunteers and staff have received over 30,000 phone calls
on the Center’s toll free information line (866-933- -HOPE). Presently, over 120 family violence
professionals, including th the Police Department’s Domestic Violence Unit, the City Attorney’s
Domestic Violence Unit, and over twenty non-profit agencies, come to gether every day to
provide services to clients from across the City. The results have been stunning. Since the Family
Justice Center opened its doors, domestic violence homicides have continued their twenty year
decline. In 2002, there were nine domestic violence homicides in the City. In 2003, there were
seven domestic violence homicides. And in the last six months, there has been one domestic
violence homicide in the City. Since its opening in October 2002, no one seeking sérvices at the
Family Justice Center has been a v1ct1m of homicide or SUIClde :

Tremendous credit for the success of the Family J ustlce Center belongs to Assistant City
Attorney Gael Strack, Police Lt. Jim Barker, and Police Sgt. Robert Keetch who work
collaboratively to oversee the daily operation of the Family Justice Center and the partnerships
with over twenty on-site and twenty off-site commumty orgamzatlons that form the Family
Justice Center collaborative. The Center also enjoys the services of a full-time, unpaid Volunteer
Coordinator, Carolyn Wilson, who plays a critical role in providing volunteers to support every
aspect of the Center’s operation. Over fifty volunteers, including Chaplam A“sLstants currently
provide help fo the professwnal staff of the Center on a daily basxs
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S ll(AllLLrlC FLANNING PROCESS- ‘

Over the last elghteen months, the Pohce Department the Clty Attomey s Office, and
many other public and private agencies have been participating in a strategic planning process
related to the future of the San Diego Family Justice Center. Strategic Plans have emerged for
the next year, three years, and five years. The major issues being addressed in the strategic
planning process relate to expanding critically needed services for adult clients at the current
Center site, developing immediately needed services for children in homes with family violence,
and creating a permanent home for the F am11y Justice Center in downtown San D1ego

As you are aware, the original strategic plan for the Family Justice Center envisioned two
phases to the development process of the Center. Phase I, currently in operation, is focused on
services for adult victims of domestic v1olence Phase 11, currently in the planning stages,
envisions providing comprehensive services to victims of domestic violence, sexual assault,
child abuse, and elder abuse. However, over the last eighteen months of operation the need for
children’s services has become paramount. Currenﬂy, the Center is seeing approximately 150
children per month, arriving with their mothers. Based on current research, approximately fifty
percent of these children are also victims of actual physical or sexual abuse. The present Center
has no services for these children. The pressing need for children’s services at the Family Justice
Center has become a paramotint concern for all agencies currently working with the Center. The
recent death of a 15-year-old girl, our first domestic violence fatality in San Diego in 2004,
highlights the critical importance of providing services at the Center to address teen relationship
violence as well as child witnessing of domestic violence and physmal child abuse. Police Chief

Bill Lansdowne has assigned a specialized officer to the bamﬂy Justice Center, Juvenile Division
Officer Ben Jolly, to focus on the critical needs of teen victims of relationship violence. In
addition, the Police Department has begun developing protoools to cross-train and cross-assign
child abuse detectives to work collaboratively with the domestic violence detectives currently

ass1011ed at the Family Justice Center.

Most si gmﬁcantly, over the last three months, the Family Justice Center staff has been '

- working with Children’s Hosp1ta1 the Police Department Chlldhelp USA, and the Real Estate
Assets Department to develop a plan fo provide immediately needed services for children at the
Family Justice Center. During this planning process, an additional floor became available at 707
Broadway. The Shidler Group, current owners of 707 Broadway, have offered the City the space
at a rental rate even lower than the rate currently being paid on the 5% 6% and 7" floors of the
building. This offer has allowed our planning team at the Family J us‘uce Center to focus on a
plan for adding additional space to the current Center. This matter will be coming before Council
within the next 30 days, including additional lease amendments discussed below.

PROPOSED LEASE AMENDMENT

The current pwposal is to lease an addltlonal 12 000 square feet of space on the 2" floor
of 707 Broadway to allow for the addition of other eommumty partner orgamzatmns at the
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Family Justice Center and to develop a Children’s Advocacy Program, sponsored by Childhelp
USA at the Center. The new Children’s Advocacy Program will be a collaboration between
Childhelp USA, the Family Justice Center, and the Chadwick Center at Children’s Hospital.
Childhelp USA has pledged $5,000 per month for five years to offset the cost of the additional
space. The City Attorney is also seeking additional grant funds to assist the City in funding the
expanded space. The Real Estate Assets Department has been planning for the last two years for
the additional needs of the Family Justice Center and funds are available in the Manager’s
FY2005 Proposed Budget to provide for the approximately $180,000 per year necessary for the .
additional space. Childhelp USA has already begun their fundraising efforts to assist with the
anticipated costs. In addition, Chﬂdhelp USA and Children’s Hospital Chadwick Center will be
providing staffing for the new Children’s Advocacy Program at no cost to the C1ty

~ We have also begun a focused planning effort related to the Phase II vision for the Family
Justice Center. Deputy Mayor Toni Atkins and Councilmember Jim Madaffer have assisted us in
developing a Working Group to begin evaluating the potential use of the current downtown
library building upon the completion of the new Main library in 2007-2008. Councilmember
- Michael Zucchet has assigned a staff member to this preliminary planning process as well.
Representatives from the Police Department, the City Attorney’s Office, the Centre City
Development Corporation, the Commission on Arts and Culture, and the East Village .
Association will also be participating in this Working Group. City Manager Lamont Ewell will
be chairing the Working Group with the goal of producmg a p0551ble plan for Councﬂ
consideration in the fall of 2004. : .

The current lease for the Family Justice Center space at 707 Broadway expires in 2007, - }
In order to provide adequate time for planning and potential renovation of the library building for
community service center, arts and culture community, and Family Justice Center purposes, we
will be seeking to extend the current term of the presently leased space to a five-year term
beginning in 2004. This will allow adequate time to renovate the library building after the new
library is completed and library operations move from the E Street site. This lease amendment is-
included in the action coming forward to Council. We antlmpate broad community support for
both the lease amendment and the larger planning process. :

The Police Chief, the City Attemey, and the Clty Manaoer are recommendmg approval
~of the upcoming lease amendments i in 01der to allow us to:

1. Provide for the needs of the Famﬂy Justice Centel untﬂ a pelmanent site can be Obiamed
for operation of the Center; -

2. Meet the immediate critical needs’ Of chﬂch en coming to the Famﬂy J ustlce Center; and

3. Continue moving forward with the vision for the Justice Center as we set a standard for
the nation and the western world in breaking the cycle of famﬂy violence.

Thank you in advance for your on-going support for the San Diego Family Justice
Center. The Family Justice Center promises to impact the lives of thousands of hurting families
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in the years to come. The city, the county, the state, and the nation will benefit from your support
for this vision. You each are playing a critical leadershlp role in helping us stop the violence and
abuse that can damage and destroy the lives of so many in our commumty

Respectfully submitted,
9 S . /N
C?SE ' WILL LANSDOWNE
 CltyeMtomey o o Chief of Police. -
CGije |

RC-2004-9



